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FINANCIAL HIGHLIGHTS 

[from Continuing Operations] 


FOR THE FISCAL YEAR JUNE 30, 2004 

(Dollars in millions except for per share data) 


*2004 

2003 

PERCENTAGE 

CHANGE 

Sales 

$ 

10,632.9 

11,026.4 

(3.6) 

Gross Profit 

$ 

2,813.8 

3,133.2 

(10.2) 

Percent to Sales 

26.4% 

28.4% 

(7.0) 

Other Operating and Administrative Expense 

$ 

2,842.9 

2,830.1 

0.5 

Percent to Sales 

26.7% 

25.7% 

3.9 

Net (Loss) Earnings 

$ 

(50.8) 

236.1 

(121.5) 

Percent to Sales 

(0.5)% 

2.1% 

(123.8) 

Return on Average Equity 

(5.2)% 

25.7% 

(120.2) 

Diluted Earnings Per Share 

$ 

(0.36) 

1.68 

(121.4) 

AT YEAR END 




Total Assets 

$ 

2,618.9 

2,790.4 

(6.1) 

Total Shareholders’ Equity 

$ 

917.3 

1,028.5 

(10.8) 

Working Capital 

$ 

411.9 

454.7 

(9.4) 

Cash Provided by Operations 

$ 

182.7 

374.4 

(51.2) 

Total Shares Outstanding (000’s) 

142,028 

140,818 

0.9 

Stores in Continuing Operations 

921 

918 

0.3 


*53-week year 
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Dear Shareholders: 


Fiscal 2004 was a challenging year for Winn-Dixie. On behalf of all the Winn-Dixie 
associates, we would like to thank you for your loyalty and support. 

To meet the challenges of one of the most difficult, competitive markets in our nearly 
80-year history, we developed and began executing a comprehensive plan aimed at strengthening 
the Company’s competitive positioning. The plan is focused on several key strategic initiatives: 

• Rationalizing our store base, along with our manufacturing and distribution facilities, 
to allow us to focus our resources and attention on our core markets 

• Achieving $100 million in annual expense reductions during fiscal 2005 

• Brand-related initiatives, including improving our customer service, an image 
makeover program for our stores and a new brand-positioning program 


STRATEGIC INITIATIVES 
Asset Rationalization 

During the third quarter, we conducted a thorough market-by-market review of our operations, 
in which we classified each designated market area (DMA®)* as core or non-core based on an 
evaluation that examined market size, competitive considerations, demographic trends, and 
potential for growth. In evaluating our store base at that time, we considered many key factors, 
including market share, profitability, real estate quality, potential exit costs and other financial 
factors. The purpose of this initiative was to identify and refocus on the core markets that present 
the Company with the best opportunities for success, and to pinpoint and exit the non-core markets 
in which Winn-Dixie has a low market share and limited opportunities to gain share. 


•DMA® is a Designated Market Area as defined by Nielsen Media Research. A DMA® is named for the city that defines its center. Each county is assigned to the DMA in which are located the television stations most watched in that county. 


In our analysis, we identified a base of stores across our core 36 DMAs which generate about 
$10 billion in annualized sales. This base of stores is primarily in the South, located in some of the 
fastest growing markets in the nation. Following the asset rationalization process, Winn-Dixie’s 
operating area will include Florida, Alabama, Louisiana, Georgia, and certain areas of North 
Carolina, South Carolina, Mississippi, Tennessee, and Virginia. The Company will also continue 
to operate in the Bahamas. The five-year population growth rate in our core markets is expected to 
exceed 7%. 

While exiting markets is not easy, we must do so to remain competitive. In implementing the 
plan, we will sell, or as a last resort close, 111 non-core stores and 45 under-performing stores 
within our core markets. During the fourth quarter we completed 28 exits. Also, as part of the 
asset rationalization plan, we are exiting three distribution centers and are pursuing the sale of four 
manufacturing operations, as well as consolidating two dairy operations. As of June 30, 2004 we 
had consolidated the Miami Dairy into other facilities. Going forward, we are continuing to evaluate 
our remaining dairies and other manufacturing operations. We expect about 10,000 positions will be 
affected by the rationalization plan. We anticipate completing the plan by the end of April 2005. 


Expense Reductions 

In the second quarter, we began an expense reduction program under which we expect to realize 
annual expense reductions of $100 million during fiscal 2005. Through our ongoing review of 
expense reduction opportunities, we achieved $15 million in savings by the end of fiscal 2004, 
and identified the remaining elements of the plan, including better buying practices, renegotiated 
indirect services contracts, and other areas. 

Brand-Related Initiatives 

During the second quarter, we hired a leading brand marketing consulting firm to conduct 
extensive consumer and brand research to help us ascertain current customer perceptions of our 
stores, and how to better meet customer needs. 

Based on this study, we are designing a new brand positioning for Winn-Dixie based on a 
combination of convenience, quality and price. We intend to focus on being a neighborhood 
grocer, improving our product offering to include better perishables and neighborhood-specific 
items, and improving our appearance and customer service. 


We are introducing new product offerings and merchandising programs to enhance our 
perishables offerings, focusing in particular on our delis and bakeries. We also recognize 
the need to consistently deliver a higher quality customer shopping experience and personal, 
friendly service across all stores. We are developing new training, recruiting and performance 
management programs to accomplish this goal. 

We also expanded the image makeover program that we began this year in light of what 
we learned in our brand study. In addition to improving lighting, installing produce bins, painting 
store interiors and exteriors and replacing outside signage, our upgraded makeovers also enhance 
the decor in bakeries and delis, add registers in those departments, install or upgrade self 
check out services and incorporate other enhancements throughout the store. 

Clearly, these brand changes are not going to happen overnight across our entire store base. We 
are implementing these changes in a cost-effective manner in our lead market of the Miami/Fort 
Lauderdale DMA. The lead market will enable us to test our new approach, refine it and measure 
its impact on a manageable scale before rolling it out more broadly in our core markets. 

ONE VISION. ONE SPIRIT. ONE GOAL. 

This past year has not been an easy one. We are, however, making changes throughout our 
organization to be more competitive. These changes will not occur overnight; however, we believe 
the initiatives we are pursuing are the right ones to enhance our business. We have one vision, one 
spirit, and one goal at Winn-Dixie. We believe the support of our shareholders, dedication of our 
associates, and leadership of our management team will get us there. 

Finally, I’d like to thank Dan Davis for his important contributions to our Company over the 
past 35 years. Dan has decided to retire when his term on our Board of Directors concludes this 
Fall. He has served our Company well in various capacities over the years, both as part of our 
senior management team and as Chairman of our board. I am grateful, both professionally and 
personally, to have had the opportunity to work with Dan. We all wish him well as he begins this 
new chapter in his life. 



Frank Lazaran 

President and Chief Executive Officer 
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SHAREHOLDER INFORMATION 


Shareholder Communications 

Please address any inquiries or comments to: 

Wachovia Bank, N.A. 

Transfer Agent and Registrar 

1525 West W. T. Harris Boulevard, 3C3 

Charlotte, NC 28288-1153 

ZIP code for courier delivery: 28262-1153 

Toll-free Number: 1-888-U-CALL-WD 

(1-888-822-5593) 

For Hearing Impaired: 1-800-835-8415 
Internet Address: www.wachovia.com/firstlink or 
Shareholder Relations 
Winn-Dixie Stores, Inc. 

P.O. Box B 

Jacksonville, Florida 32203-0297 

The Company’s annual report to the Securities and 
Exchange Commission on Form 10-K may be obtained by 
any shareholder, free of charge, upon written request to the 
Company or can be retrieved through Winn-Dixie’s Web site. 

Stock Market Listing 

New York Stock Exchange 
Symbol: WIN 

Shareholders of record as of June 30, 2004: 36,868 
Shares outstanding as of June 30, 2004: 142,028,240 


Annual Shareholders’ Meeting 

You are cordially invited to attend the meeting to be held 
Wednesday, October 20, 2004, 9:00 a.m., local time, at the 
headquarters office of the Company at 5050 Edgewood Court, 
Jacksonville, Florida. 

Formal notice of the meeting, a proxy and proxy statement are 
being mailed to shareholders who are of record as of the close 
of business on August 20, 2004. 

Corporate Headquarters 

Winn-Dixie Stores, Inc. 

P.O. Box B 

Jacksonville, Florida 32203-0297 
Internet Address: www.winn-dixie.com 

Transfer Agent and Registrar 

Wachovia Bank, N.A. 

Transfer Agent and Registrar 

1525 West W. T. Harris Boulevard, 3C3 

Charlotte, NC 28288-1153 

ZIP code for courier delivery: 28262-1153 

Independent Auditors 

KPMG LLP 
Jacksonville, Florida 


Additional Information Resources 

The Company’s Web site, www.winn-dixie.com, provides information about the Company. Shareholders may obtain, free of charge, 
certain documents filed with the Securities and Exchange Commission through the Company’s Web site or by written request to 
the Company’s headquarters, listed above. These documents include the Company’s proxy statement, annual reports on form 10-K, 
quarterly reports on form 10-Q, and current reports on form 8-K, including any amendments. 

You can help us save significant printing and mailing expenses by consenting to receive the proxy statement, proxy card, and annual 
report electronically via the Internet. You can consent to receive next year’s proxy materials and annual report by following the 
instructions set forth at the Web site http://www.giveconsent.com/win. If you choose to receive your proxy materials and annual 
report electronically, then prior to next shareholders’ meeting, you will receive e-mail notification when the proxy materials and 
annual report are available for online review over the Internet. Your choice for electronic distribution will remain in effect for all 
future shareholder meetings unless you revoke it prior to the meeting by following the instructions set forth in the Web site 
http://www.giveconsent.com/win. If you elect to access these materials via the Internet, you can still request paper copies by 
contacting your brokerage firm, bank, or Wachovia. 
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PART 


Unless specified to the contrary, all information reported in Part I of this Annual Report on 
Form 10-K is as of June 30, 2004, which was the end of our most recently completed fiscal 
year. 

ITEM 1: BUSINESS 
GENERAL 

Winn-Dixie Stores, Inc. and its subsidiaries (which may be referred to as “we,” “us” or “our 
Company”) is a food and drug retailer operating in the southeastern United States and the 
Bahama Islands. We operate primarily under the “Winn-Dixie” and “Winn-Dixie Marketplace” 
banners. According to published reports, we are the eighth largest food retailer in the United 
States and one of the largest in the Southeast, based on revenues. 

We have determined that our operations are within one reportable segment. Accordingly, 
financial information on segments is not provided. 

CORE RETAIL MARKETS 

Store Operations 

Substantially all of our stores offer grocery, meat, seafood, produce, deli, bakery, floral, health 
and beauty and other general merchandise items. We offer national brands as well as our own 
private label products. Most of our stores include a pharmacy. Many stores offer photo labs and 
other special service departments. We have 59 liquor stores and 27 fuel centers in our core 
retail markets, as defined below. 

As detailed in our asset rationalization plan which was approved by the Board of Directors and 
announced in April 2004 and discussed below, we are currently in the process of exiting either 
by sale or closure stores located in market areas we have designated as non-core. Those stores 
remaining are denoted as core. We also identified a number of underperforming stores within 
areas identified as core markets which will also close under the plan. The references to “core” 
and “non-core” throughout this document refer to these terms as detailed in the asset 
rationalization plan. 


1 



The following chart identifies each of our core markets by state and designated marketing area 
(DMA®), the number of stores operating in each DMA and the banners under which they 
operate. It also gives the count of stores in non-core market areas. We operate grocery 
warehouse stores under the “SaveRite” banner and most of our Bahama stores under the “City 
Markets” banner. 

Winn Dixie/ City 

_Total_Marketplace_SaveRite_Markets 


Orlando / Daytona 
Miami / Fort Lauderdale 
Tampa /St. Petersburg 
Jacksonville 

West Palm Beach / Fort Pierce 
Fort Myers / Naples 
Mobile / Pensacola 
Tallahassee 
Panama City 

Gainesville _ 


Atlanta 

Albany 

Other _ 

North Carolina _ 

Charlotte 

Raleigh / Durham* * 
Greensboro / High Point 

_ Greenville / Spartanburg 

Louisiana_ 

New Orleans 
Baton Rouge 
Lafayette 

Alexandria _ 


Greenville / Spartanburg 
_ Other _ 

Bahamas _ 


Manama_ 

Birmingham 

11Z 

45 

11Z 

45 


Montgomery 

22 

22 


Mobile / Pensacola 

20 

20 


Huntsville 

10 

10 


Other 

15 

15 



Total Core Market Stores 
Non-Core Market Stores 
Total stores as of June 30,2004 

* Includes two stores in Virginia. 
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The following chart provides selected information relating to our retail store base for the last 
five fiscal years: 


Core Market Stores 

2004 

2003 

2002 

2001 

2000 

In operation at beginning of fiscal year 

963 

962 

965 

896 

959 

Opened and acquired during fiscal year 

10 

12 

5 

87 

27 

Closed or sold during fiscal year 

26 

11 

8 

18 

90 

In operation at end of fiscal year 

947 

963 

962 

965 

896 


Related Data - All Stores in Operation 


Opened during year 

11 

13 

5 

17 

33 

Enlarged or remodeled during year 

48 

62 

29 

11 

42 

Image makeover during year 

331 





Opened/enlarged/remodeled/made over in last five years 

602 

355 

500 

628 

789 

Percent to total stores in operation 

57.4 

33.1 

46.6 

54.5 

73.1 

Year-end retail square footage (in millions) 

46.8 

47.6 

47.5 

51.1 

48.1 

Average store size at fiscal year-end (square footage in thousands) 

44.6 

44.4 

44.2 

44.3 

44.6 


Beginning in fiscal 2004, a remodel is defined as a major project with costs ranging from 
$750,000 to $2.5 million. The 331 image makeovers completed in fiscal 2004 were at a cost of 
approximately $50,000 to $250,000 each. Prior to fiscal 2004, projects of the scale of an image 
makeover were generally included as remodels and are reflected as such in the above table for 
fiscal years 2003 and earlier. 

Merchandising 

We offer national brands as well as our own private label products. These products are 
delivered through our distribution centers or directly from manufacturers and wholesalers. 

Our merchandising strategy is to improve our perishable product offerings and merchandising 
programs, particularly in our delis and bakeries, and to enhance product assortment throughout 
the store by focusing on the specific needs of the customers in the neighborhood of each store. 
We are testing our efforts in this regard in our lead market of 92 stores in the Miami-Ft. 
Lauderdale DMA, as described below. 

An important aspect of our merchandising efforts is our private label product line. We have 
developed a line of over 3,000 private label products. We are in the process of consolidating 
the number of brands under which these products are marketed to four primary names: Winn- 
Dixie Prestige, Winn-Dixie, Thrifty Maid and Chek. The Winn-Dixie Prestige line of products 
includes a limited number of specialty items such as premium ice creams. Our Winn-Dixie line 
of products includes dairy, pasta, cereal, snacks, and peanut butter, as well as other quality 
products. The Thrifty Maid line of products includes canned fruits and vegetables. The Chek 
line of products consists of carbonated beverages. 
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Marketing 


We use most forms of mass media and selected forms of highly targeted media for our retail 
advertising. We also incorporate major sponsorships into our marketing plan, such as the 
Jacksonville Jaguars, the Tampa Bay Buccaneers and the Super Bowl. Marketing campaigns 
are executed on both a regional and local basis and are often tailored to individual markets and 
customer demographics. 

Strategic Initiatives 

We are developing and pursuing five strategic initiatives announced during fiscal 2004. These 
initiatives are asset rationalization, expense reductions and three brand-related initiatives: 
customer service programs, image makeovers, and brand positioning. 

Asset Rationalization 

During the third quarter, we conducted a thorough market-by-market review of our operations, 
in which we classified each DMA as core or non-core based on an evaluation that examined 
market size, competitive considerations, demographic trends, and potential for growth. In 
evaluating our store base at that time, we considered many key factors, including market share, 
profitability, real estate quality, potential exit costs and other financial factors. The purpose of 
this initiative is to identify and refocus on the core markets that present our Company with the 
best opportunities for success, and to pinpoint and exit the non-core markets in which we have 
a low market share and limited opportunities to gain share. Core markets are generally where 
we maintain a 1 st , 2 nd or 3 rd market share position, or where we believe there may be future 
strategic opportunities to become a market leader. Non-core markets represent areas where we 
have limited opportunities to gain market share or are unprofitable in the aggregate. 

On April 23, 2004, the Company’s Board of Directors approved a plan under which Winn- 
Dixie is focusing on a core base of stores across 36 DMAs and the Bahamas. Under the plan, 
the Company will exit a total of 156 stores, 111 of which are in 16 non-core DMAs and 45 of 
which are under-performing stores within core DMAs. During the fourth quarter, we began to 
exit these stores through sale or closure. As of August 1, 2004, we had completed the sale of 
nine and the closure of 23 of the identified locations. 

In addition, as part of the asset rationalization plan, we are exiting three of our 14 distribution 
centers located in Louisville, Kentucky; Clayton, North Carolina; and Sarasota, Florida. As of 
August 1, 2004, we had ceased operations at two of the distribution centers. 

We also designated our manufacturing operations as non-core and are pursuing the sale of our 
Dixie Packers, Crackin’ Good Bakers, Crackin’ Good Snacks, and Montgomery Pizza 
operations. As of August 1, 2004, the Miami Dairy operation was consolidated into other 
dairies and the Greenville Ice Cream operation was in the process of being consolidated. We 
expect to complete these sales or exit these facilities by April 2005. 

Following the asset rationalization process, our operating area will include Florida, Alabama, 
Louisiana, Georgia, and certain areas of North Carolina, South Carolina, Mississippi, 
Tennessee, Virginia and the Bahamas. 
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Brand-Related Initiatives 


We are pursuing three strategic brand-related initiatives aimed at positioning Winn-Dixie as a 
neighborhood grocer competing on a combination of convenience, quality and price. These 
initiatives include: (1) improving our in-store customer service, (2) an image makeover 
program for our stores, and (3) improving our brand positioning. We are implementing, testing 
and refining the new initiatives in our lead market of 92 stores in the Miami-Ft. Lauderdale 
DMA. Our lead market program is designed to test and refine our new approach and measure 
its impact on a smaller scale before moving forward with the program throughout our core 
markets. 

We are introducing into our lead market stores new product offerings and merchandising 
programs to enhance our perishables offerings, focusing in particular on our delis and bakeries. 
We also recognize the need to improve our store operating model to consistently deliver a 
higher quality customer shopping experience and personal, friendly service across all stores. 
We are testing these new offerings and merchandising, as well as new training, recruiting and 
performance management initiatives in our lead market. 

In fiscal 2004, we launched an image makeover program to improve lighting, install produce 
bins, paint store interiors / exteriors and replace outside signage. We have now modified our 
image makeover program in the lead market to complement our other initiatives. Our lead 
market image makeover program also enhances the decor in the bakery and deli departments, 
adds registers in these departments, installs or upgrades self check out services and 
incorporates additional enhancements throughout the store. We anticipate that in fiscal 2005 
our image makeover activities will be focused primarily in the lead market. 

The first eight stores to contain the elements of our branding initiative in the lead market were 
completed on July 22, 2004. We anticipate that all stores in our lead market will include these 
new programs and offerings by March 2005. Given the size of the lead market and the 
implementation schedule, we do not anticipate recognizing any material financial benefit from 
this initiative in fiscal 2005. 
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Information Technology 


We invest in technology and information systems to support our business. During 2004, we 
continued our investment in a new buying and billing system and labor management and 
scheduling systems, which are substantially complete. We also continued our investment in an 
inventory management and pricing system, our enterprise data warehouse and our Customer 
Reward Card program. 

In 2004, we fully equipped our truck fleet with onboard computers that use a Global 
Positioning System to provide direct communication with drivers. This technology allows us to 
effectively route store deliveries while closely monitoring truck mileage and expenses. 

We continue to use several online programs that enhance customer service, such as our online 
pharmacy program for customers to access the Winn-Dixie pharmacy services, and Party 
ONline, an online ordering service to assist customers with planning holiday parties. Our Web 
site also features fresh flowers from FTD, the world’s largest floral company. 

Distribution 

In connection with our asset rationalization plan, we identified three of our 14 distribution 
facilities to be sold and/or closed. These facilities are located in Louisville, Kentucky; Clayton, 
North Carolina; and Sarasota, Florida. As of August 1, 2004 we have closed the Clayton and 
Sarasota facilities. Our remaining network of regional distribution centers will serve our core 
retail markets. 

Upon completion of the asset rationalization plan, we will operate 11 distribution centers (10 in 
the United States and one in the Bahamas), which collectively provide the majority of all 
products to our stores. 


Manufacturing 

In connection with our asset rationalization plan, we undertook a comprehensive review of our 
manufacturing operations and determined that these operations are not fundamental to our core 
business of operating supermarkets. Products currently manufactured in facilities listed as part 
of the 2004 Restructure in the following chart will be purchased from third parties subsequent 
to closure. 
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The following table reflects our manufacturing operations, including those detailed in our asset 
rationalization plan: 


2004 



Restructure* 

All Others 

Total 

Dairy Facilities 

Milk 

- 

5 

5 

Ice cream 

1 

1 

2 

Cultured products 

- 

1 

1 

Total Dairy Facilities 

1 

7 

8 

Grocery Facilities 

Frozen pizza 

1 

- 

1 

Coffee, tea and spices 

- 

1 

1 

Jams, jellies, mayonnaise, salad dressing, peanut 

butter and condiments 

- 

1 

1 

Carbonated beverages 

- 

1 

1 

Crackers and cookies 

1 

- 

1 

Meat processing 

1 

- 

1 

Snacks 

1 

- 

1 

Total Grocery Facilities 

4 

3 

7 

Total Manufacturing Operations 

5 

10 

15 


*Miami Daily closed in fiscal 2004 and is not included in the table. 


Employees 

We employ approximately 89,000 associates, of whom approximately 36,000 are employed on 
a full-time basis and 53,000 on a part-time basis. We consider our employee relations to be 
good. 

None of our U.S. employees are covered by a collective bargaining agreement. We have a 
collective bargaining agreement in place covering nine of our Bahamas stores representing 
approximately 345 employees. 

Trademarks 

We actively enforce and defend our rights in our intellectual property portfolio, which is an 
important asset. In addition to the Winn-Dixie and SaveRite trademarks, we own 
approximately 65 other trademarks which are registered or pending as applications in the 
United States Patent and Trademark Office. 
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Suppliers and Raw Materials Sources 


We receive the products we sell in our stores and the raw materials we use in our 
manufacturing operations from a number of sources. In general, we are not dependent on a 
single or relatively few suppliers. We believe that our products and raw materials generally are 
available in sufficient supply to adequately meet customer demand. 

Environmental Matters 

We are subject to federal, state and local environmental laws that apply to property ownership, 
property development and store operations. We may be subject to certain enviro nm ental 
regulations regardless of whether we lease or own stores or land or whether environmental 
conditions were created by us, the owner or a prior tenant. 

We believe that compliance with federal, state and local environmental laws and regulations 
has not had a material effect on our capital expenditures, earnings or competitive position. We 
are not aware of any environmental condition at any of our properties that could be considered 
material. However, it is possible that the environmental investigations of our properties might 
not have revealed all potential environmental liabilities or might have underestimated any 
potential environmental issues. It is also possible that future environmental laws and 
regulations or new interpretations of existing environmental laws will impose material 
environmental liabilities on us or that current environmental conditions of properties that we 
own or operate will be affected adversely by hazardous substances associated with other nearby 
properties or the actions of unrelated third parties. The costs of defending any future 
environmental claims, performing any future environmental remediation, satisfying any 
environmental liabilities, or responding to changed environmental conditions could materially 
adversely affect our financial condition and operating results. 



Government Regulation 


We are subject to regulation by a number of federal, state and local government agencies. Our 
stores also are subject to laws regarding zoning, land use, pharmacy operations and alcoholic 
beverage sales, among others. We believe that we are in material compliance with these laws 
and regulations. 

Competition 

We generally compete based on location, product quality, service, price, convenience, product 
variety and store condition. The number and type of competitors vary by location and 
competitive position varies according to individual operating markets. 

The supermarket industry is highly competitive and generally characterized by high inventory 
turnover and narrow profit margins. We compete directly with national, regional and local 
supermarket chains, and independent supermarkets. We also compete with supercenters and 
other non-traditional grocery retailers such as dollar discount stores, drug stores, convenience 
stores, warehouse club stores and conventional department stores. Beyond grocery retailers, we 
also face competition from restaurants and fast food chain s due to the increasing trend of 
consumers purchasing and consuming food away from home. 

Seasonality 

Due to the influx of winter residents to the Sunbelt, particularly to Florida, and increased 
purchases of food item s for the Thanksgiving and Christmas holiday seasons, we usually 
experience an increase in sales during the months of November to April each year. 

Working Capital 

At year-end 2004, working capital was composed of $1.4 billion of current assets and $0.9 
billion of current liabilities. Normal operating fluctuations in these substantial balances can 
result in changes to cash flow from operations presented in the consolidated statement of cash 
flows that are not necessarily indicative of long-term operating trends. There are no unusual 
industry practices or requirements relating to working capital items. 

Additional Information 

We were created as a Florida corporation in 1928. Our headquarters is located at 5050 
Edgewood Court, Jacksonville, Florida 32254-3699. Our telephone number is 904-783-5000. 

Our Web site located at www.winn-dixie.com provides additional information about our 
Company. On our Web site you can obtain, free of charge, this and prior year Annual Reports 
on Form 10-K, our Quarterly Reports on Form 10-Q, our Current Reports on Form 8-K and all 
of our other filings with the Securities and Exchange Commission. You can also obtain copies 
of all of our recent press releases. Our Web site also contains important information relating to 
our corporate governance practices, including our Code of Conduct, information on the 
members of our Board of Directors, our Governance Principles and our Committee Charters. 


9 



Unless specifically incorporated herein, the information on our Web site is not part of this 
Annual Report on Form 10-K. 


ITEM 2: PROPERTIES 

We conduct our retail operations primarily in leased properties. Each lease provides for a 
minimum annual rent and certain of these leases require additional rental payments to the 
extent sales volumes exceed specified amounts. We believe our retail properties are in adequate 
condition for their intended use. 

We conduct our manufacturing and distribution operations in owned and leased facilities. We 
believe that these properties are in adequate condition for their intended use. 

The following table reflects our owned and leased properties utilized in our operation. 



Retail Stores 

Manufacturing Plants 

Distribution Centers 


Owned 

Leased 

Owned 

Leased 

Owned 

Leased 

Florida 

6 

434 

2 

3 

2 

4 

Alabama 


112 

1 

1 

1 


North Carolina 


100 


1 

- 

2 

Georgia 

1 

95 

2 

2 


1 

Louisiana 

2 

76 


1 

- 

1 

Mississippi 


65 





South Carolina 


56 


2 

- 

1 

Kentucky 

1 

38 



1 


Virginia 


28 


- 

- 

- 

Ohio 


10 





Tennessee 


12 



- 

- 

Indiana - 1 - - - 

Bahamas 


12 



- 

1 

Total 

__10_ 

1,039 

5 

10 

4 

10 


We operate eight retail support offices, located at certain of our distribution centers. Our 
corporate headquarters are located in several leased properties in Jacksonville, Florida. 

ITEM 3: LEGAL PROCEEDINGS 

On February 3, 2004, a putative class action lawsuit was filed in the United States District 
Court for the Middle District of Florida against us and three of our present and former 
executive officers. This action purports to be brought on behalf of a class of purchasers of our 
common stock during the period from October 9, 2002, through and including January 29, 
2004 (the “Class Period”). The complaint alleges claims under the federal securities laws, 
specifically Sections 10(b) and 20(a) of the Securities Exchange Act of 1934 and Rule 10b-5 
promulgated thereunder. The complaint generally alleges that, during the Class Period, the 
defendants made false and misleading statements regarding our marketing and competitive 
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situation, self-insurance reserves, impairment of assets and other matters. The complaint seeks 
certification as a class action, unspecified compensatory damages, attorneys’ fees and costs, 
and other relief. Subsequently, several similar putative class actions were filed asserting 
substantially the same claims, and some of these claims name a fourth executive officer as a 
defendant. We expect that these various actions will be consolidated and will proceed as a 
single action. We believe that the claims are without merit and intend to defend ourselves 
vigorously. 

On March 17, 2004, two other putative class action lawsuits were filed in the United States 
District Court for the Middle District of Florida against us, three of our present and former 
executive officers and certain employees who serve on the administrative committee that 
administers our Profit Sharing/40l(k) Plan (the “Plan”). On April 22, 2004, another putative 
class action lawsuit was filed in the same court against the same defendants. The three 
complaints are nearly identical, and the actions likely will be consolidated and then proceed as 
a single action. The actions purport to be brought on behalf of a class consisting of the Plan and 
participants and beneficiaries under the Plan whose individual accounts held shares in the 
Winn-Dixie Stock Fund during the period from May 6, 2002, through and including January 
29, 2004 (the “Class Period”). The complaints allege claims under the Employee Retirement 
Income Security Act of 1974, as amended (“ERISA”). More specifically, the complaints 
generally allege that, during the Class Period, the defendants breached their fiduciary duties to 
the Plan, its participants and its beneficiaries under ERISA by failing to exercise prudent 
discretion in deciding whether to sell Company stock to the Plan trustee for investment by the 
Plan, failing to provide timely, accurate and complete information to Plan participants, failing 
to adequately monitor and review Company stock performance as a prudent investment option, 
failing to manage Plan assets with reasonable care, skill, prudence and diligence and other 
matters. The complaints seek certification as a class action, a declaration that defendants 
violated fiduciary duties under ERISA, unspecified equitable and remedial damages, attorneys’ 
fees and costs, and other relief. We believe that the claims are without merit and intend to 
defend ourselves vigorously. 

In addition, we are from time to time involved in various legal proceedings incidental to our 
business, the cost of which are either included in the self insurance or legal reserves or are 
expected to be covered by liability insurance. While no one can predict the ultimate outcome of 
any pending or threatened litigation, management believes that any resolution of these 
proceedings will not have a material adverse effect on our results of operations or financial 
condition. 

ITEM 4: SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS 

No matters were submitted to a vote of security holders during the fourth quarter of the fiscal 
year covered by this report. 
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PART II 


ITEM 5: MARKET FOR THE REGISTRANT’S COMMON EQUITY, RELATED 
STOCKHOLDER MATTERS AND ISSUER PURCHASES OF EQUITY 
SECURITIES 

Our common stock is traded on the New York Stock Exchange under the ticker symbol: WIN. 
The number of holders of record of our common stock as of June 30, 2004, was 36,868. 

Covenants related to our outstanding $300.0 million 8.875% senior notes require maintaining a 
minimum fixed charge coverage ratio in order to incur additional indebtedness outside of the 
senior secured credit facility or to make dividend payments. Based on the four quarters ended 
June 30, 2004, we do not meet the minimum fixed charge coverage ratio of 2.25 to 1.0 and are 
not able to declare dividends until such time as the coverage ratio is met. On January 30, 2004, 
our Board of Directors suspended indefinitely the declaration of future quarterly dividends. 

The following table shows quarterly high and low closing prices of our common stock and 
dividends for fiscal years 2003 and 2004: 


Dividends 


2003: 

High 

Low 

Per Share 

First Quarter $ 

17.83 

14.10 

0.05 

Second Quarter $ 

16.80 

12.56 

0.05 

Third Quarter $ 

16.65 

11.51 

0.05 

Fourth Quarter $ 

14.85 

12.30 

0.05 

2004: 

First Quarter $ 

12.89 

9.30 

0.05 

Second Quarter $ 

10.34 

7.50 

0.05 

Third Quarter $ 

9.85 

5.69 

0.05 

Fourth Quarter $ 

8.40 

5.97 



We did not purchase any of our equity securities during the fourth quarter of fiscal 2004. 
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ITEM 6: SELECTED FINANCIAL DATA 


We derived selected financial data for fiscal 2004, 2003, and 2002 from our audited 
consolidated financial statements included elsewhere in this report. We derived financial data 
for fiscal 2001 and 2000 from previously issued audited financial statements. The following 
table should be read in conjunction with “Management’s Discussion and Analysis of Financial 
Condition and Results of Operations” and our consolidated financial statements included 
elsewhere in this report. The data have been reclassified for discontinued operations and 
restructuring, as described in Note 17 of the consolidated financial statements. 

*Fiscal year 2004 contains 53 weeks. 


Sales $ 

Percent (decrease) increase 

Earnings Summary from continuing operations 

Gross profit $ 

Percent of sales 

Asset impairment and restructuring charges $ 

Percent of sales 

Other operating and administrative expenses $ 

Percent of sales 

(Loss) earnings before taxes $ 

Percent of sales 

(Loss) earnings from continuing operations $ 

Percent of sales 

Common Stock Data 

(Loss) Earnings per share from continuing operations 
Basic $ 

Diluted $ 

Cash dividends 

Dividends paid $ 

Percent of net (loss) earnings from continuing operations 
Per share $ 

Financial Data 
Cash flow information 

Net cash provided by operating activities $ 

Net cash used in investing activities $ 

Net cash (used in) provided by financing activities $ 

Capital expenditures, net $ 

Depreciation and amortization from continuing operations $ 

Depreciation and amortization from discontinued operations $ 

Working capital $ 

Current ratio 

Total current assets $ 

Total assets $ 

Total current liabilities $ 

Long-term debt $ 

Capital lease obligations - long term $ 

Shareholders’ equity $ 

Long-term debt to equity ratio 

Comprehensive income (loss) $ 


2004* 

2003 

2002 

2001 

2000 

Dollar amounts in millions except per share data 


10,633 

11,026 

11,172 

11,073 

11,813 

(3.6) 

(1.3) 

0.9 

(6.3) 

(2.7) 

2,814 

3,133 

3,085 

2,988 

3,237 

26.4 

28.4 

27.6 

27.0 

27.4 

44 


22 

147 

396 

0.4 


0.2 

1.3 

3.3 

2,843 

2,830 

2,715 

2,674 

3,045 

26.7 

25.7 

24.3 

24.1 

25.8 

(88) 

315 

286 

114 

(250) 

(0.8) 

2.8 

2.6 

1.0 

(2.1) 

(51) 

236 

176 

70 

(190) 

(0.5) 

2.1 

1.6 

0.6 

(1.6) 


(0.36) 

1.68 

1.26 

0.50 

(1.30) 

(0.36) 

1.68 

1.25 

0.50 

(1.30) 

21 

28 

50 

143 

149 

(41.2) 

11.9 

28.4 

202.9 

(78.8) 

0.15 

0.20 

0.35 

1.01 

1.06 


183 

374 

377 

245 

743 

(227) 

(209) 

(65) 

(444) 

(196) 

(26) 

(266) 

(205) 

290 

(542) 

204 

177 

85 

313 

213 

160 

155 

164 

172 

239 

9 

11 

12 

12 

18 

412 

455 

528 

449 

50 

1.4 

1.4 

1.5 

1.4 

1.0 

1351 

1,473 

1,638 

1,599 

1,472 

2,619 

2,790 

2,918 

3,042 

2,747 

939 

1,019 

1,110 

1,150 

1,422 

301 

311 

541 

697 


13 

21 

25 

29 

32 

917 

1,029 

812 

772 

868 

0.3 

0.3 

0.7 

0.9 


(97) 

237 

84 

44 

(232) 
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ITEM 7: MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL 
CONDITION AND RESULTS OF OPERATIONS 

“Management’s Discussion and Analysis of Financial Condition and Results of Operations” 
contains forward-looking statements and statements of our business strategies, all of which are 
subject to certain risks. All of the information in this section should be read in conjunction with 
the information contained in “Forward Looking Statements” below. 

Executive Overview 

Identical sales from continuing operations, on a comparative 52-week basis, declined 6.0% for 
fiscal 2004 as compared to the previous year. The decline was caused primarily by (a) increased 
competition through competitive store openings, (b) the de-emphasis of certain limited aspects 
of our promotional program on advertised special offers and (c) price reductions as part of the 
implementation of our shelf-pricing program without a corresponding increase in tonnage. 
Other items that contributed to the decline were store conditions, inconsistent customer service, 
promotional activity in existing stores by traditional supermarket competitors and an increase 
in competition through other channels such as mass merchandisers, supercenters, warehouse 
club stores, dollar-discount stores and drug stores. Based on information available to us 
regarding competitor store opening plans, we expect the competitive store openings to continue 
to negatively impact our identical sales for the foreseeable future. 

The gross margin was negatively impacted in the second quarter of fiscal 2004 by the 
introduction of our shelf-pricing program without reducing promotional programs. 
Approximately 50% of the decline in fiscal 2004 gross profit occurred in the second quarter. 
The gross margin improved by 130 basis points in the third quarter compared to the second 
quarter and 10 basis points in the fourth quarter compared to the third quarter. The 
improvement in gross margin was due primarily to (a) the de-emphasis of certain aspects of our 
promotional program on advertised special offers and (b) modifications in the third quarter to 
our shelf-pricing program, which increased pricing on certain items, while maintaining our 
focus on targeted core basket items. 

Our net loss from continuing operations for fiscal 2004 was $50.8 million ($0.36 per diluted 
share) compared to net earnings of $236.1 million ($1.68 per diluted share) for fiscal 2003. The 
change is due to (a) sales decline, (b) a reduction in gross margin, and (c) asset impairment and 
restructuring charges. 

We are developing and pursuing five strategic initiatives, announced during fiscal 2004, aimed 
at improving our competitive positioning and operating performance. These initiatives are (1) 
asset rationalization, (2) expense reductions, (3) brand positioning, (4) customer service, and 
(5) image makeovers. For a description of these initiatives, please see the “Strategic Initiatives” 
section contained in Item 1, above. 
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Results of Operations 


Fiscal year ended June 30, 2004 (“Fiscal 2004”) compared to Fiscal year ended June 25, 
2003 (“Fiscal 2003”) 

Continuing Operations 

Net Sales. Net Sales for the 53 weeks ended June 30, 2004 were $10.6 billion, a decrease of 
$0.4 billion, or 3.6%, compared to the 52 weeks ended June 25, 2003. 

Average store sales, which is an average for all continuing operating stores based on the 
number of weeks open during the fiscal year, decreased 5.7%. Identical store sales for 
continuing operations locations, which include enlargements and exclude the sales from stores 
that opened or closed during the period, decreased 6.0% for the year. Comparable store sales 
for continuing operations locations, which include replacement stores, decreased 5.9% for the 
year. Identical and comparable store sales comparisons are measured on a 52-week basis while 
the total sales comparison is based on 53 weeks in 2004 and 52 weeks in 2003. 

The identical sales decline of 6.0% during the year was caused primarily by (a) increased 
competition through competitive store openings, (b) the de-emphasis of certain limited aspects 
of our promotional program on advertised special offers and (c) price reductions as part of the 
implementation of our shelf-pricing program without a corresponding increase in tonnage. 
Store conditions, inconsistent customer service, promotional activity in existing stores by 
traditional supermarket competitors and an increase in competition through other channels such 
as mass merchandisers, supercenters, warehouse club stores, dollar-discount stores and drug 
stores also contributed to the decline. Based on our projected store openings and information 
available to us regarding competitor store opening plans, we expect competitive store openings 
to continue to negatively impact our sales for the foreseeable future. 

Gross Profit on Sales. Gross profit on sales decreased $319.5 million during the current year 
compared to fiscal 2003. As a percentage of sales, the gross margin for the current year and 
fiscal 2003 was 26.4% and 28.4%, respectively. 

The gross margin for fiscal 2004 compared to fiscal 2003 was negatively impacted by several 
factors resulting in the overall decline of 200 basis points. The primary cause of the decline in 
gross profit for the year related to the implementation of price reductions associated with our 
shelf-price program during the second quarter of fiscal 2004 without reducing promotional 
programs. The de-emphasis of certain aspects of our promotional programs on advertised 
special offers and modifications in the third and fourth quarters of fiscal 2004 to our shelf- 
pricing program, which increased pricing on certain items while maintaining our focus on 
targeted core basket items, partially offset the overall decline. The gross margin improved by 
130 basis points in the third quarter compared to the second quarter and 10 basis points in the 
fourth quarter compared to the third quarter. In addition, we experienced a decline in the 
current year compared to the previous year in product growth funds. These funds are based 
upon purchasing additional cases of vendors’ products. As sales have declined over the past 
seven quarters, the majority of these funds have not been available to us. As well, we have 
experienced an increase in inventory shrink. 
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Other Operating and Administrative Expenses. Other operating and administrative expenses 
increased $12.8 million as compared to the prior year. As a percentage of sales, other operating 
and administrative expenses were 26.7% and 25.7% for the current and prior year, respectively. 

The increase in other operating and administrative expenses during the year was a result of 
several factors. We experienced an increase in the expense for lease liability on closed stores 
due to adjustments of certain existing closed store lease liabilities and the addition of 9 
locations to the liability during the year. In addition, we experienced increases in advertising, 
utility and occupancy cost on store facilities, which were partially offset by reductions in retail 
labor and other compensation and benefit expenditures from lower sales volumes. Certain 
expenses were higher in fiscal 2004 as compared to fiscal 2003 due to the additional week 
included in fiscal 2004. 

The increase in operating and administrative expenses as a percentage of sales is due to our 
fixed expenses remaining relatively consistent over the prior year while sales have declined. 

Asset Impairment Charges. In connection with a review of future cash flows from continuing 
operations and the residual value of long-lived assets, along with the development and 
announcement of our asset rationalization plan related to the sale or closure of certain stores, 
distribution centers, and manufacturing operations, we recognized total asset impairment 
charges of $63.2 million in fiscal 2004. 

Asset impairment charges related to locations in the asset rationalization plan which do not 
qualify as discontinued operations totaled $6.3 million and are included as a component of 
restructuring charges. Charges totaling $35.0 million relate to long-lived assets outside the 
asset rationalization plan and are classified as asset impairment charges. An additional $21.9 
million is contained in discontinued operations. 

Interest Expense. Interest expense is primarily interest on long-term and short-term debt and 
the interest on capital leases. 

Net interest expense totaled $14.4 million for fiscal 2004 as compared to $40.4 million in fiscal 
2003. The decline in interest expense is related to the income of $14.5 million recognized from 
swap terminations which occurred during the third quarter of fiscal 2004, write-off of 
unamortized debt issue costs of $4.6 million in fiscal 2004 compared to $6.4 million in fiscal 
2003, payments in fiscal 2003 of $7.5 million to unwind interest rate swaps, and reduction of 
$6.8 million in interest expense related to the six-year term note which is no longer 
outstanding. 

Income Taxes. Income taxes from continuing operations have been accrued at an effective tax 
rate of 42.0% as compared with 25.1% for fiscal 2003. The current year rate was affected 
primarily by the operating loss for the current year and the impact of permanent tax differences. 
The prior year effective tax rate was affected by the reversal of $28.0 million in tax reserves 
related to the settlement of company-owned life insurance issues, a tax credit benefit from 
scholarship contributions and the resolution of other tax issues. 

Net (Loss) Earnings From Continuing Operations. Net loss from continuing operations 
amounted to $50.8 million for fiscal 2004, or $0.36 per diluted share, as compared to net 
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earnings from continuing operations of $236.1 million, or $1.68 per diluted share, in the prior 
year. 

Discontinued Operations and Restructuring 

On April 23, 2004, our Board of Directors approved an asset rationalization plan, to be 
executed over a 12-month period from the a nn ouncement date. The asset rationalization plan 
detailed the plan to sell or close 45 unprofitable or poorly located stores within our core 
DMA®s and to exit the 16 non-core DMA®s by sale or closure of 111 stores. In addition to 
retail locations, the plan contemplates our exiting three of our 14 distribution centers. We also 
undertook a comprehensive review of our manufacturing operations and determined that these 
operations are not fundamental to our core business of operating supermarkets. As a result, the 
plan provides for the sale of four of our seven manufacturing plants and the consolidation of 
two of our nine dairy operations. We will also continue to evaluate our remaining dairies and 
manufacturing operations. 

In accordance with Statement of Financial Accounting Standards No. 144, “Accounting for the 
Impairment and Disposal of Long-Lived Asset”, we have determined that certain elements of 
the announced plan meet the qualifications to be classified as discontinued operations. Other 
elements of the announced plan do not qualify and must remain as a component of continuing 
operations. We have determined that all 156 stores and the Louisville, Kentucky distribution 
center identified in the plan for exit are components of the Company and qualify to be reported 
as discontinued operations in the Consolidated Statements of Operations. We have determined 
that the dairy and manufacturing operations to be exited and the remaining two distribution 
centers do not qualify as discontinued operations. The exit of these dairy and manufacturing 
operations and these two distribution centers will not eliminate our cash outlay for warehousing 
and similar manufactured goods subsequent to disposal. The results of operations of these 
facilities remain in continuing operations. Costs incurred to dispose of the manufacturing and 
dairy operations and two distribution centers are classified primarily as restructuring costs. 

The pre-tax loss from discontinued operations was $77.9 million for fiscal 2004 which includes 
a pre-tax loss on disposal of discontinued operations of $16.7 million related to employee 
termination costs, lease termination costs, and other location closing costs. Restructuring 
charges were $9.0 million for fiscal 2004 related to asset impairment charges, employee 
termination costs, lease termination costs, and other location closing costs. 
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The following table displays the total costs incurred through June 30, 2004, along with the 
range of expected costs: 

Continuing 



Operations 

Restruc¬ 

turing 

Discontinued Oi 

Loss on 

disposal O 

Derations 

Loss on 

perations 

Incurred to 

6/30/04 

Total expected 

Asset impairment and (gain) loss 
on sale/retirement, net 

$ 6,789 

(1,241) 

21,900 

27,448 

28,000-53,000 

Inventory writedowns 



180 

180 

20,000-35,000 

Lease termination costs 

496 

10,075 


10,571 

185,000-225,000 

Employee termination costs 

1,633 

2,831 


4,464 

20,000-40,000 

Other location closing costs 

128 

5.043 


5.171 

22.000-47.000 

Total 

$ 9.046 

16.708 

22.080 

47.834 

275.000-400.000 


Net sales from discontinued operations were approximately $1.1 billion in both fiscal 2004 and 
2003. 


Property, plant and equipment related to the operations detailed in the asset rationalization plan 
in the amount of $51.0 million pertaining to leasehold improvement and equipment have been 
reclassified as assets held for sale during the fourth quarter. 

Fiscal year ended June 25, 2003 (“Fiscal 2003”) compared to Fiscal year ended June 26, 
2002 (“Fiscal 2002”) 

Continuing Operations 

Net Sales. Net Sales for fiscal 2003 decreased 1.3% to $11.0 billion compared to $11.2 billion 
in fiscal 2002. 

Average store sales, which is an average for all continuing operating stores based on the 
number of weeks open during the fiscal year, decreased 1.4%. Identical store sales, which 
include enlargements and exclude the sales from stores that opened and closed during the fiscal 
year, decreased 0.4%. Comparable store sales, which include replacement stores, decreased 
0.5%. 

During the fourth quarter, identical store sales were negatively impacted by an increase in 
competitive action through significantly increased promotional activity. Sales were also 
impacted by increased competition through other channels such as mass merchandisers, 
supercenters, warehouse club stores, dollar-discount stores and drug stores. Other factors that 
led to the decline in identical store sales were the overall weakness in the economy and reduced 
store traffic in operating markets impacted by the decline of tourism and significant military 
troop deployments. 

Gross Profit on Sales. Gross profit on sales was $3.1 billion in fiscal 2003 and fiscal 2002. As 
a percent of sales, gross profit was 28.4% for fiscal 2003 compared to 27.6% for fiscal 2002. 
The increase in gross profit on sales was due to pricing strategies and promotions, improved 
supply chain efficiencies and reductions in inventory shrink which was partially offset by 
decreased retail sales and decreased manufacturing sales to outside customers. 
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Other Operating and Administrative Expenses. Other operating and administrative expenses for 
fiscal 2003 increased 4.2% to $2.8 billion compared to $2.7 billion in fiscal 2002. As a percent 
of sales, other operating and administrative expenses was 25.7% for fiscal 2003 compared to 
24.3% for fiscal 2002. 

The increase in other operating and administrative expenses was due to the higher cost of 
settling prior year insurance claims, improving store conditions, costs associated with 
information technology initiatives, a gain on the sale of facilities recognized in the previous 
year and contributions to the State of Florida Nonprofit Scholarship Funding Organizations 
Program. 

We took a proactive approach beginning in 2003 to settling outstanding self-insured claims by 
accelerating claims payments to prevent future adverse development. In addition, we 
experienced adverse development related to prior year claims. As a result, fiscal 2003 expense, 
including the change in the self-insurance reserve, increased by $34.8 million over the prior 
year. 

We increased the spending for items related to appearance and service in our stores in fiscal 
2003 as compared to fiscal 2002. 

We increased spending on professional fees and other related costs associated with the 
implementation of several information technology initiatives. The improvement in information 
technology increased current operational efficiency and provided a platform to build on in the 
future. 

We sold our cheese processing facility in fiscal 2002 for a $12.7 million gain, which reduced 
other operating and administrative expenses in that year. 

During fiscal 2003, we contributed $5.0 million to the State of Florida Nonprofit Scholarship 
Funding Organizations Program for which we will receive a tax credit for 100% of the amount 
of the contribution. Comparable contributions were not made in fiscal 2002. 

Bank Agreement Termination Income. Bank agreement termination income of $52.7 million 
($34.0 million net of tax) for fiscal 2003 resulted from Canadian Imperial Bank of Commerce 
(“CIBC”) terminating its in-store bank agreement with us. We received $60.0 million and are 
responsible for the costs associated with the de-installation of the in-store Marketplace Bank 
locations and other related costs, totaling approximately $7.3 million. Sub-lease income, a 
component of other operating and administrative expenses, decreased by $8.4 million ($5.4 
million net of tax) in fiscal 2003 as compared to fiscal 2002 due to the termination. The net 
impact on pre-tax profit for fiscal 2003 was an increase of $44.3 million ($28.6 million net of 
tax). 

Interest Expense. Interest expense for fiscal 2003 decreased 34.3% to $40.4 million from $61.6 
million in fiscal 2002. The decrease was due to the decrease in average debt outstanding and 
lower average interest rates paid on debt. This decrease was partially offset by $6.4 million of 
debt issue costs and $7.5 million to unwind interest rate swaps which were charged to interest 
expense related to the early extinguishment of the six-year term loan during fiscal 2003. In 
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fiscal 2002, interest expense was impacted by $3.8 million of debt issue costs related to the 
early extinguishment of debt. 

Earnings From Continuing Operations Before Income Taxes. Earnings from continuing 
operations before income taxes increased 10.2% to $315.4 million from $286.2 million in fiscal 
2002. The increase was due primarily to the bank agreement termination income of $52.7 
million in fiscal 2003. 

Income Taxes. The combined federal and state effective income tax rate from continuing 
operations decreased to 25.1% for fiscal 2003 from 38.5% for fiscal 2002. The rate in fiscal 
2003 is primarily due to the reversal of $28.0 million in tax reserves related to the settlement of 
company-owned life insurance issues, a tax credit benefit from scholarship contributions and 
the resolution of other tax issues. 

Net Earnings From Continuing Operations. Net earnings from continuing operations increased 
34.1% to $236.1 million, or $1.68 per diluted share for fiscal 2003 from $176.1 million, or 
$1.26 per diluted share for fiscal 2002. 

Discontinued Operations 

Net (Loss) Earnings from Discontinued Operations. Net (loss) earnings from discontinued 
operations in fiscal 2003 and 2002 includes the results of operations of the 156 stores and one 
distribution center to close in the asset rationalization plan announced during fiscal 2004. Net 
loss from discontinued operations also reflects the results of operations of the Texas and 
Oklahoma operations exited during fiscal 2002. 

Liquidity and Capital Resources 

Cash and marketable securities amounted to $76.1 million at June 30, 2004 compared to 
$146.7 million at June 25, 2003. The decline in cash and marketable securities is primarily the 
result of capital expenditures and dividend payments that have exceeded cash flow from 
operations. 

As of June 30, 2004, our total liquidity was $448.5 million, which was comprised of $56.8 
million in cash and cash equivalents and $391.7 million of net borrowing availability under the 
revolving credit facility as described below. 

The following table sets forth certain consolidated statements of cash flow data: 

53 Weeks Ended 52 Weeks Ended 
Cash provided by (used in): June 30.2004 June 25.2003 

Operating activities $ 182,728 374,433 

Investing activities (227,399) (208,824) 

Financing activities (26,026) (265,940) 
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Cash provided by operations remained positive despite the net loss for the fiscal year. The cash 
flow from operations was driven primarily by the decrease in merchandise inventories related 
to improvements in overall inventory management. 

We require capital primarily for the development of new stores, remodeling of stores and 
investment in technology. Capital expenditures totaled $203.6 million for fiscal 2004 compared 
to $176.7 million in the previous fiscal year. 

We believe that the condition of many of our store facilities must improve. To address facility 
deficiencies, we launched an image makeover program in fiscal 2004. As of June 30, 2004, a 
total of 331 makeovers have been completed at a cost of approximately $75.2 million. 
Makeovers include improving lighting, installing produce bins, painting store interiors and 
exteriors and replacing outside signage. 

We have modified the image makeover program in the lead market to complement our brand 
positioning initiative. In addition to the basic image makeovers, we have expanded our scope to 
include enhancements in our delis, bakeries, and front-end checkouts. During the fourth quarter 
of 2004, we substantially completed lead market image makeovers at eight stores at a total cost 
of approximately $4.5 million. The total cost of our lead market initiative, including capital 
expenditures, training, store resets and other costs, is expected to range from $50 to $60 million 
and is expected to be incurred by March 2005. 

The average cost of an image makeover is substantially less than the average cost of a full 
remodel. Because an image makeover is not a complete substitute for a full remodel, we also 
believe we will need in the future to expand the scope and rate at which we remodel our stores 
in core markets in order to maintain a competitive store base and consistent quality in the 
condition of our store facilities. 

On June 29, 2004, we amended and restated our revolving credit facility to increase the 
borrowing capacity to $600.0 million. The facility is asset-based with a borrowing base 
comprised of an agreed percentage of the inventory balance, pharmacy receivables, pharmacy 
scripts and certain real estate. The facility provides for a $400.0 million revolving credit facility 
and a $200.0 million standby letter of credit facility. No amounts were drawn on the revolving 
credit facility as of June 30, 2004 other than the import letters of credit described below. 

Covenants under the amended and restated credit agreement require a minimum earnings 
before interest, taxes, depreciation and amortization (EBITDA) and maximum capital 
expenditures that will not be tested as long as we maintain a minimum Excess Availability of 
$100.0 million. If this covenant is not met, our borrowing capacity would be reduced by the 
minimum Excess Availability requirement. In addition, we cannot allow Adjusted Excess 
Availability to fall below $75.0 million at any time. To the extent that our Borrowing Base is 
negatively impacted by asset disposals, reductions in appraisals, or other events, our borrowing 
capacity could be reduced. The full $600.0 million borrowing capacity was available as of June 
30, 2004. Reserves totaling $36.7 million reduced the Borrowing Base to $563.3 million. As 
described below, letters of credit totaling $8.3 million were outstanding under the revolving 
credit facility and reduced our borrowing availability to $391.7 million under that facility. In 
addition, the amended and restated credit agreement has covenants that restrict capital 
expenditures, dividends, new debt arrangements and acquisitions/dispositions of subsidiaries. 
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The amended and restated credit agreement was filed on a Current Report on Form 8-K dated 
June 29, 2004. 

At June 30, 2004, we had $134.0 million in outstanding letters of credit used primarily to 
support insurance obligations. Of the total, $117.0 million were issued under the credit facility, 
$8.3 million supporting import letters of credit under the $400.0 million revolving credit 
facility and $108.7 million supporting workers’ compensation standby letters of credit under 
the $200.0 million letter of credit facility. The remaining $17.0 million in outstanding letters of 
credit were issued under a separate agreement outside the credit facility and are secured by 
marketable securities of $19.3 million as of June 30, 2004. We paid weighted average 
commitment fees of 2.1% on the outstanding letters of credit. 

We have $300.0 million of outstanding senior notes bearing interest at 8.875%. The notes 
mature in 2008 and require interest only payments semiannually until maturity. Covenants 
related to the senior notes require maintaining a minimum fixed charge coverage ratio in order 
to incur additional indebtedness outside of the senior secured credit facility or to make dividend 
payments. Based on the four quarters ended June 30, 2004, we do not meet the minimum fixed 
charge coverage ratio of 2.25 to 1.0 and are not able to incur additional indebtedness outside of 
the senior secured credit facility or declare dividends until such time the coverage ratio is met. 
On January 30, 2004, our Board of Directors suspended indefinitely the declaration of future 
quarterly dividends. 

On January 30, 2004, Standard & Poor's Rating Services lowered our corporate debt rating 
from BB to B and placed the rating on Credit Watch with negative implications. On July 29, 
2004, Standard & Poor’s Rating Services affirmed our corporate debt rating of B and removed 
the credit watch. The rating still has a negative outlook. On July 8, 2004, Moody’s Investor 
Services lowered our senior implied ratings to B1 from Ba3 with a negative outlook. The 
change in the corporate debt ratings had no impact on covenants, pricing of our credit facility 
or the interest rate paid under the senior notes. 

Company management believes that current cash on hand, available trade credit, available 
borrowings under the revolving credit facility, anticipated cash flow from operations, cash 
increases as a result of improvements in working capital and the sale of assets from the 
execution of the asset rationalization plan will be sufficient to fund our current operating and 
capital needs. Execution of certain of our strategic initiatives will require additional funding. 
Therefore, before we can implement the more capital-intensive aspects of the strategic 
initiatives outside of our lead market or increase the scope and timing of full store remodels - 
as management believes it needs to do - we will need to either produce improved operating 
results or secure additional sources of capital. 
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Contractual Obligations and Commercial Commitments 


We have assumed various financial obligations and commitments in the normal course of our 
operations and financing activities. Financial obligations are considered to represent known 
future cash payments that we are required to make under existing contractual arrangements, 
such as debt and lease arrangements. The following table represents the scheduled maturities of 
our long-term contractual obligations as of June 30, 2004. 


Payment due by period 


Contractual Obligations 

(amounts in millions) 

Total 

Less than 1 

year 1-3 years 

3-5 years 

More than 5 

years 

Long-term debt 

$ 301 

1 

300 


Capital lease obligations 

26 

5 9 

7 

5 

Operating leases 

4,094 

402 719 

652 

2,321 

Purchase obligations 

484 

126 139 

92 

127 

Sponsorship agreements 

28 

3 6 

6 

13 

Total 

$ 4,933 

$ 536 $ 874 

$ 1,057 

$ 2,466 


Our purchase obligations include purchase commitments to be used in the normal course of 
business and range from one to nine years. The total remaining purchase obligations have been 
apportioned by year based on estimates of current purchasing and price levels. 

Our commercial commitments as of June 30, 2004, representing possible commitments 
triggered by potential future events, were as follows: 


Other Commercial Commitments 

(amounts in millions) 

Total 

Less than 1 

year 

1-3 years 

3-5 

years 

More than 

5 years 

Available lines of credit 

$ 392 

S 

- 

$ 392 

- 

- 

Available letters of credit 

91 



91 



Letters of credit - standby 

126 


126 

- 

- 

- 

Letters of credit - commercial 

8 


8 

- 

- 

- 

Potential commercial commitments 

$ 617 


134 

$ 483 

- 

- 


Impact of Inflation 

Our primary costs, inventory and labor, increase with inflation. Recovery of these costs will 
come, if at all, from improved operating efficiencies, including improvements in merchandise 
procurement, and to the extent permitted by the competition, through improved gross profit 
margins. 
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Critical Accounting Policies 


The Condensed Consolidated Financial Statements and Notes to Condensed Consolidated 
Financial Statements contain information that is pertinent to Management’s Discussion and 
Analysis. The preparation of financial statements in conformity with generally accepted 
accounting principles requires management to make estimates and assumptions about future 
events that affect the reported amounts of assets and liabilities and disclosure of contingent 
assets and liabilities. We cannot determine future events and their effects with absolute 
certainty. Therefore, the determination of estimates requires the exercise of judgment based on 
various assumptions and other factors such as historical experience, current and expected 
economic conditions, and in some cases, actuarial calculations. We constantly review these 
significant factors and make adjustments where facts and circumstances dictate. Historically, 
actual results have not significantly deviated from estimated results determined using the 
factors described above. 

The following is a discussion of our critical accounting policies. These accounting policies are 
most important to the portrayal of our financial condition and results, and require 
management’s most difficult, subjective or complex judgments, often as a result of the need to 
make estimates about the effect of inherently uncertain matters. 

Revenue recognition. We recognize revenue at the point of sale for retail sales. We record sales 
discounts offered to customers as a reduction of sales at the time of purchase, as part of our 
Customer Reward Card program and other promotional events. 

Merchandise cost. We receive various rebates from third party vendors in the form of 
promotional allowances, quantity discounts and payments under merchandising agreements. 
We classify such rebates as either a reduction to cost of goods sold or a reduction of cost 
incurred, depending on the nature of the rebate. 

We record promotional allowances as a component of cost of sales as they are earned. 
Promotional allowance recognition is determined in accordance with the terms of the 
underlying vendor agreement, the guidance set forth in EITF 02-16 and when management has 
concluded that the earnings process is complete. Certain promotional allowances are associated 
with long-term contracts that require specific performance by us or time-based merchandising 
of vendor products. We recognize contractually obligated allowances as the specific 
performance criteria set forth in the contract are met or when time expires. In addition, we 
defer portions of promotional allowances that are contractually refundable to the vendor from 
recognition until realization is assured. 

We measure and earn quantity discounts and merchandising agreements based on inventory 
purchases or sales volume levels. We receive the discounts from vendors upon achievement of 
certain performance measures. We recognize these performance-based rebates as a component 
of cost of sales based on a systematic and rational allocation of the consideration received 
relative to the transaction that marks our progress toward earning the rebate or refund. If the 
amounts are not probable and reasonably estimable, we recognize rebate income upon 
achieving the performance measure. 
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Certain other allowances for new item introductions, or slotting fees, placement of the vendor’s 
products in our advertising, placement of vendor’s product in premier locations within our 
stores, and temporary reductions offered to customers on products in the stores are included as 
a reduction of cost of sales as product is sold. These allowances that have been earned as a 
result of completing the required performance, but have not been sold, are recognized as 
reductions of inventory. Since we use the retail method of valuing inventory, average product 
turnover rates are used by management to determine the amount of product sold and ultimately 
the amount of fees in ending inventory. 

We make judgments and estimates related to specific purchase or sales levels and related 
inventory turnover. Unanticipated changes in these factors may produce materially different 
amounts of cost of sales related to these agreements. 

Self-insurance reserves. We self insure for certain insurable risks consisting primarily of 
physical loss to property, business interruptions, workers’ compensation, comprehensive 
general and auto liability. We obtain insurance coverage for catastrophic property and casualty 
exposures as well as those risks requiring insurance by law or contract. We base liabilities 
relating to workers’ compensation, comprehensive general and auto liability claims on 
independent actuarial estimates of the aggregate liability for claims incurred and an estimate of 
incurred but not reported claims. 

Our accounting policies regarding insurance reserves include certain actuarial assumptions and 
management judgments regarding claim reporting and settlement patterns, judicial decisions, 
legislation, and economic conditions. Unanticipated changes in these factors may produce 
materially different amounts of expense that would be reported under these programs. 

Long-lived assets. We periodically evaluate the period of depreciation or amortization for long- 
lived assets to determine whether current circumstances warrant revised estimates of useful 
lives. We review property, plant and equipment for impairment whenever events or changes in 
circumstances indicate the carrying value of an asset may not be recoverable. We measure 
recoverability by comparing the carrying amount to the net undiscounted cash flows expected 
to be generated by the asset. We would record an impairment loss for the excess of net book 
value over the fair value of the impaired asset. We estimate the fair value based on the best 
information available, including prices for similar assets and the results of other valuation 
techniques. 

With respect to owned property and equipment associated with closed stores, we adjust the 
value of the property and equipment to reflect recoverable values based on our prior history of 
disposing of similar assets and current economic conditions. 

Factors such as changes in economic conditions and changes in operating performance affect 
our judgments and estimates related to the expected useful lives of long-lived assets. As we 
assess the ongoing expected cash flows and carrying amounts of long-lived assets, these factors 
could cause us to realize a material impairment charge. 
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Intangible assets and goodwill. We report intangible assets and goodwill in accordance with 
Statement of Financial Accounting Standards No. 142 (SFAS 142), “Goodwill and Other 
Intangible Assets.” SFAS 142 requires companies to cease amortizing goodwill that existed at 
the time of adoption and establish a new method for testing goodwill for impairment on an 
annual basis at the reporting unit level (or an interim basis if an event occurs that might reduce 
the fair value of a reporting unit below its carrying value). We have determined that we are 
contained within one reporting unit and, as such, impairment is tested at the company level. 
SFAS 142 also requires that an identifiable intangible asset that is determined to have an 
indefinite useful economic life not be amortized, but separately tested for impairment using a 
fair value based approach. Our judgments and estimates related to the evaluation of goodwill 
and intangibles with indefinite useful lives for impairment are affected by factors such as 
changes in economic conditions and changes in operating performance. As we assess the 
ongoing expected cash flows and carrying amounts of goodwill and intangible assets, these 
factors could cause us to realize a material impairment charge. 

Store closing costs. We provide for closed store liabilities relating to the estimated post-closing 
lease liabilities and other related exit costs associated with store closing commitments. We pay 
closed store liabilities over the lease terms associated with the closed stores having remaining 
terms ranging from one to 20 years. We estimate the lease liabilities, net of estimated sublease 
income only to the extent of the liability. We use a discount rate based on a credit adjusted risk¬ 
free rate to calculate the present value of the anticipated rent payments on closed stores. Other 
exit costs include real estate taxes, common area maintenance, insurance and utility costs to be 
incurred after the store closes over the anticipated lease term. Store closings are generally 
completed within one year after the decision to close. 

Adjustments to closed store liabilities and other exit costs primarily relate to changes in 
subtenants and actual exit costs differing from original estimates. We make adjustments for 
changes in estimates in the period in which the change becomes known. We reverse any excess 
store closing liability remaining upon settlement of the obligation to income in the period that 
such settlement is determined. We classify inventory write-downs in connection with store 
closings as cost of sales. We expense costs to transfer inventory and equipment from closed 
stores as incurred. We rarely incur severance costs in connection with ordinary store closings. 

Changes in economic conditions affect our judgments and estimates related to store closing 
liabilities and may result in materially different amounts of expense. 

Income taxes. We account for income taxes in accordance with SFAS No. 109, “Accounting 
for Income Taxes”. The computation of income taxes is subject to estimation due to the 
judgment required and the uncertainty related to the recoverability of deferred tax assets or the 
outcome of tax audits. We adjust our income tax provision in the period it is determined that 
actual results will differ from our estimates. Tax law and rate changes are reflected in the 
income tax provision in the period in which such changes are enacted. 
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Forward-Looking Statements 


Certain statements made in this report, and other written or oral statements made by or on our 
behalf, may constitute “forward-looking statements” within the meaning of the federal 
securities laws. Statements regarding future events and developments and our future 
performance, as well as management’s expectations, beliefs, plans, estimates or projections 
relating to the future, are forward-looking statements within the meaning of these laws. 

All forward-looking statements, as well as our business and strategic initiatives, are subject to 
certain risks and uncertainties that could cause actual events to differ materially from expected 
results. Management believes that these forward-looking statements are reasonable. However, 
you should not place undue reliance on such statements. These statements are based on current 
expectations and speak only as of the date of such statements. We undertake no obligation to 
publicly update or revise any forward-looking statement, whether as a result of future events, 
new information or otherwise. Additional information concerning the risks and uncertainties 
listed below, and other factors that you may wish to consider, are contained elsewhere in our 
filings with the Securities and Exchange Commission. 

These risks and uncertainties include, but are not limited to: 

• Our ability to execute our strategic initiatives, including our core market analysis and 
asset rationalization program, expense reduction, brand positioning, customer service 
and image makeovers, and our ability to fund these initiatives, particularly in light of 
current operating results, covenants contained in financing documents and the impact of 
changes in our debt ratings by nationally recognized rating agencies. 

• The success of our brand-related initiatives to increase sales and market share, 
particularly in light of seven consecutive quarters of sales declines. These initiatives are 
being tested and refined in a 92-store lead market. The lead market will not be fully 
implemented until March 2005. Given the size of the lead market and the 
implementation schedule, we do not anticipate recognizing any material financial 
benefit from the initiative in fiscal 2005. There is currently no schedule for rolling this 
initiative out beyond the initial 92 stores, nor can there be any assurance of the success 
of the lead market or the Company’s ability to fund or execute a further rollout. 

• The success of our asset rationalization initiative, which is expected to result in 
restructuring charges and gains/losses from asset dispositions through April 2005. Cash 
savings from asset rationalization are dependent on our identifying fair market value 
purchasers for non-core assets. Further, prior to full implementation of non-core asset 
sales, which may require several quarters to complete, certain of our markets may 
experience sales declines as a result of negative responses from our associates and/or 
increased competitor activity. 

• The success of our image makeover program and additional capital investments in 
addressing store conditions that management believes are negatively impacting sales. 
Stores in need of remodeling are at risk of continuing sales erosion, particularly when 
they are competing with newer or better maintained competitor facilities. Management 
does not believe that image makeovers (at an average cost of $200,000 to $400,000 per 
store) will fully address all necessary investments in facilities and that an acceleration 
of its remodeling activity will be necessary in many core markets in the future (at a cost 
of $800,000 to $1.5 million per store). 
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Our ability to increase capital spending levels in the future. Management believes that 
projected capital spending levels in fiscal 2005 are less than those required to fully 
maintain our store base and other capital assets. We will need to increase capital 
spending in the future. 

Our ability to maintain appropriate payment terms with our vendors. Vendor financing 
is a significant source of liquidity. To date, we have not experienced any significant 
restriction in credit terms; however, any significant restriction in terms would 
negatively impact our liquidity and financial flexibility. 

Our ability to effectively implement customer service programs, particularly to enhance 
product offerings and assortment and customer service in our retail stores. Effective 
procurement operations are necessary for us to achieve many aspects of our strategic 
vision, including high in-stock levels, product assortments meeting consumer demands 
and tailoring of store offerings to local tastes. Service levels in our retail stores, while 
improved from prior years, may not equal service levels at significant supermarket 
competitors. Consistent execution of our retail operations plan throughout our store 
base and customer acceptance of this improvement is necessary for the success of our 
customer service initiative. The customer service initiative must be executed effectively 
in order to enable central procurement and retail operations to fill these roles. 

Our ability to achieve targeted expense reductions, some of which are subject to future 
risk of realization. 

Our ability to effectively implement pricing and promotional programs, particularly our 
shelf-pricing program, that increase customer count, sales and gross profit. If sales do 
not increase in the future, we will need to reduce prices, increase promotional spending 
or introduce other measures to increase sales. There can be no assurance that these 
responses would be sufficient to result in increased sales or, with respect to reduced 
prices and/or increased promotional spending, that we would have the financial 
resources to fund these programs for a sufficient length of time, based on customer 
acceptance and competitive response, to achieve the desired result. 

Our response to the entry of new competitors in our markets, including traditional 
grocery store openings in our markets and the entry of non-traditional grocery retailers 
such as mass merchandisers, supercenters, warehouse club stores, dollar-discount 
stores, drug stores and conventional department stores. Competitive grocery store 
openings in our markets significantly negatively impacted sales in fiscal 2004 and are 
expected to continue to do so in fiscal 2005. We will need to enhance our competitive 
rebuttal program to achieve enhanced identical store sales in the future. 

Our ability to upgrade our information systems and successfully implement new 
technology. We are currently investing in new technology applications to handle core 
business processes, including inventory management, purchasing and retail labor 
scheduling. In order to compete effectively in our markets, we believe we must 
implement these systems successfully and develop a full set of technology tools to 
effectively support current and future business operations. 

Our ability to predict with certainty the reserve for self-insurance due to the variability 
of such factors as claims experience, medical inflation, changes in legislation, and jury 
verdicts. 

Our ability to maintain appropriate sanitation and quality standards in our stores and the 
products we sell. Food safety and quality issues could involve expense and damage to 
the Company’s brand name. 

Our ability to successfully resolve certain alleged class action lawsuits. 
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Our ability to recruit, retain and develop key management and employees. 

The success of our Customer Reward Card program in tailoring product offerings to 
customer preferences. 

Changes in federal, state or local laws or regulations affecting food manufacturing, 
distribution, or retailing, including environmental regulations. 

General business and economic conditions in our operating regions, particularly 
changes in consumer spending. 

The overall lack of inflation in food prices and narrow profit margins that are 
characteristic of the retail food industry. 

Stability of product costs. 

Increases in labor and employee benefit costs, such as increased health care and pension 
costs. 

Changes in accounting standards and taxation requirements. 


ITEM 7A: QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT 
MARKET RISK 

We manage interest rate risk through the use of fixed and variable rate debt. From time to time, 
we enter into interest rate swaps to manage interest rate risk. During the fiscal year ended June 
30, 2004, we unwound our interest rate swaps related to our fixed rate borrowing and currently 
have no interest rate swaps in effect. 

The following table presents the future principal amounts and related weighted-average interest 
rates expected on our existing long-term debt instruments. We have determined fair values 
based on quoted market prices as of June 30, 2004. 


Expected Maturity Date 
(Dollar amounts in thousands) 

2005 2006 2007 2008 2009 Total Fair Value 

Long-term debt 

Fixed rate $ 273 270 267 300,068 - 300,878$ 284,378 

Average interest rate 9.40% 9.40% 9.40% 8.88% 


29 




ITEM 8: FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA 


WINN-DIXIE STORES, INC. AND SUBSIDIARIES 
INDEX TO CONSOLIDATED FINANCIAL STATEMENTS, 

SUPPORTING SCHEDULES AND SUPPLEMENTARY DATA 

Consolidated Financial Statements and Supplementary Data: 

Report of Independent Registered Public Accounting Firm 31 

Consolidated Statements of Operations, Years ended 
June 30, 2004, June 25, 2003 and June 26, 2002 33 

Consolidated Balance Sheets, as of June 30, 2004 and June 25, 2003 34 

Consolidated Statements of Cash Flows, Years ended 
June 30, 2004, June 25, 2003 and June 26, 2002 35 

Consolidated Statements of Shareholders’ Equity, Years ended 
June 30, 2004, June 25, 2003 and June 26, 2002 36 

Notes to Consolidated Financial Statements 37 

Financial Statement Schedules: 

Report of Independent Registered Public Accounting Firm on Financial Statement 
Schedule 67 

Schedule II - Consolidated Valuation and Qualifying Accounts, Years ended 

June 30, 2004, June 25, 2003 and June 26, 2002 69 


All other schedules are omitted either because they are not applicable or because information 
required therein is shown in the Financial Statements or Notes thereto. 
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 


The Shareholders and the Board of Directors 
Winn-Dixie Stores, Inc.: 

We have audited the accompanying consolidated balance sheets of Winn-Dixie Stores, 
Inc. and subsidiaries as of June 30, 2004 and June 25, 2003, and the related consolidated 
statements of operations, shareholders’ equity, and cash flows for each of the years ended June 
30, 2004, June 25, 2003 and June 26, 2002. These consolidated financial statements are the 
responsibility of management. Our responsibility is to express an opinion on these consolidated 
financial statements based on our audits. 

We conducted our audits in accordance with the standards of the Public Company 
Accounting Oversight Board (United States). Those standards require that we plan and perform 
the audit to obtain reasonable assurance about whether the financial statements are free of 
material misstatement. An audit includes examining, on a test basis, evidence supporting the 
amounts and disclosures in the financial statements. An audit also includes assessing the 
accounting principles used and significant estimates made by management, as well as 
evaluating the overall financial statement presentation. We believe that our audits provide a 
reasonable basis for our opinion. 

In our opinion, the consolidated financial statements referred to above present fairly, in 
all material respects, the financial position of Winn-Dixie Stores, Inc. and subsidiaries at June 
30, 2004 and June 25, 2003, and the results of their operations and their cash flows for each of 
the years ended June 30, 2004, June 25, 2003 and June 26, 2002 in conformity with U.S. 
generally accepted accounting principles. 


KPMG LLP 


Jacksonville, Florida 
August 18, 2004 
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WINN-DIXIE STORES, INC. AND SUBSIDIARIES 
CONSOLIDATED STATEMENTS OF OPERATIONS 
Years ended June 30, 2004, June 25, 2003 and June 26, 2002 


2004 2003 _ 2002 


Amounts in thousands except per share data 

Net sales 

$ 

10 , 632,850 

11,026,428 

11,171,690 

Cost of sales, including warehouse and deliveiy expenses 


7 , 819,060 

7,893,182 

8,086,937 

Gross profit on sales 


2 , 813,790 

3,133,246 

3,084,753 

Other operating and administrative expenses 


2 , 842,862 

2,830,101 

2,715,403 

Asset impairment charges 


35,009 


21,566 

Restructuring charges 


9,046 



Operating (loss) income 


( 73 , 127 ) 

303,145 

347,784 

Bank agreement termination income 


- 

52,740 


Interest expense, net 


14,377 

40,442 

61,595 

(Loss) earnings before income taxes 


( 87 , 504 ) 

315,443 

286,189 

Income tax (benefit) expense 


( 36 , 709 ) 

79,325 

110,097 

Net (loss) earnings from continuing operations 


( 50 , 795 ) 

236,118 

176,092 

Discontinued operations (note 18): 

(Loss) earnings from discontinued operations 


( 61 , 209 ) 

5,136 

(28,210) 

(Loss) earnings on disposal of discontinued operations 


( 16 , 708 ) 


(126,394) 

Income tax (benefit) expense 


( 28 , 308 ) 

2,024 

(65,378) 

Net (loss) earnings from discontinued operations 


( 49 , 609 ) 

3,112 

(89,226) 

Net (loss) earnings 

$ 

( 100 , 404 ) 

239,230 

86,866 

Basic (loss) earnings per share: 

(Loss) earnings from continuing operations 

$ 

( 0 . 36 ) 

1.68 

1.26 

(Loss) earnings from discontinued operations 


_ mi 

0.02 

(0.64) 

Basic (loss) earnings per share 

$ 

( 0 . 71 ) 

1.70 

0.62 

Diluted (loss) earnings per share: 

(Loss) earnings from continuing operations 

$ 

( 0 . 36 ) 

1.68 

1.25 

(Loss) earnings from discontinued operations 


( 0 . 35 ) 

0.02 

_» 

Diluted (loss) earnings per share 

$ 

( 0 . 71 ) 

1.70 

0.62 

Dividends per share 

$_ 

0.15 

0.20 

0.36 

Weighted average common shares outstanding-basic 


140,665 

140,432 

140,290 

Weighted average common shares outstanding-diluted 


140,665 

140,826 

140,617 


See accompanying notes to consolidated financial statements. 
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WINN-DIXIE STORES, INC. AND SUBSIDIARIES 
CONSOLIDATED BALANCE SHEETS 
June 30, 2004 and June 25, 2003 

Dollar amounts in thousands except par value 


ASSETS 


2004 

2003 

Current Assets: 

Cash and cash equivalents 

$ 

56,818 

127,515 

Marketable securities 


19,275 

19,188 

Trade and other receivables, less allowance for doubtful items of 
$2,539 ($2,043 in 2003) 


109,051 

115,485 

Income tax receivable 


49,148 


Merchandise inventories less LIFO reserve of 
$219,270 ($214,547 in 2003) 


940,529 

1,046,913 

Prepaid expenses and other assets 


24,814 

31,272 

Assets held for sale 


51,034 

4,177 

Deferred income taxes 


100,129 

128,904 

Total current assets 


1,350,798 

1,473,454 

Cash surrender value of life insurance, net 


15,502 

16,779 

Property, plant and equipment, net 


886,055 

978,601 

Goodwill 


87,112 

87,808 

Non-current deferred income taxes 


139,089 

106,315 

Other assets, net 


140,335 

127,474 

Total assets 

$ z 

2,618,891 

2,790,431 

LIABILITIES AND SHAREHOLDERS’ EOUITY 

Current Liabilities: 

Current portion of long-term debt 

$ 

273 

276 

Current obligations under capital leases 


2,616 

3,439 

Accounts payable 


511,443 

546,234 

Reserve for insurance claims and self-insurance 


97,952 

97,109 

Accrued wages and salaries 


93,385 

107,538 

Accrued rent 


109,727 

127,654 

Accrued expenses 


123,470 

104,705 

Income taxes payable 


- 

31,775 

Total current liabilities 


938,866 

1,018,730 

Reserve for insurance claims and self-insurance 


182,514 

144,698 

Long-term debt 


300,605 

310,767 

Obligations under capital leases 


13,566 

21,344 

Defined benefit plan 


68,827 

67,233 

Lease liabihty on closed stores 


160,214 

149,427 

Other Uabilities 


36,954 

49,728 

Total liabihties 


1,701,546 

1,761,927 

Commitments and contingent Uabilities (Notes 7,8,11-16 and 18) 
Shareholders’ Equity: 

Common stock $1 par value. Authorized 400,000,000 shares; 
154,332,048 shares issued and 142,028,240 shares outsanding 
in 2004 and 140,818,083 in 2003 


142,028 

140,818 

Retained earnings 


778,819 

894,137 

Accumulated other comprehensive loss 


(3,502) 

(6,451) 

Total shareholders’ equity 


917,345 

1,028,504 

Total UabiUties and shareholders’ equity 

$ z 

2,618,891 

2,790,431 


See accompanying notes to consolidatedfinancial statements. 
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WINN-DIXIE STORES, INC. AND SUBSIDIARIES 
CONSOLIDATED STATEMENTS OF CASH FLOWS 
Years ended June 30, 2004, June 25, 2003 and June 26, 2002 



2004 

2003 

2002 

Dollar amounts in thousands 




Cash flows from operating activities: 




Net (loss) earnings $ 

Adjustments to reconcile net (loss) earnings to net cash 

(100,404) 

239,230 

86,866 

provided by operating activities: 




Gain on sale of facilities 

2,249 


(7,517) 

Asset impairment charges 

63,200 


36,959 

Depreciation and amortization 

168,534 

166,385 

175,520 

Deferred income taxes 

(5,979) 

37,265 

(28,141) 

Stock compensation plans 

7,386 

5,421 

4,476 

Change in operating assets and liabilities: 




Trade and other receivables 

6,434 

669 

(6,995) 

Merchandise inventories 

106,384 

16,375 

115,452 

Prepaid expenses and other assets 

12,803 

26,766 

12,277 

Accounts payable 

(34,791) 

21,569 

(81,868) 

Income taxes payable / receivable 

(80,923) 

(2,647) 

40,288 

Defined benefit plan 

1,594 

14,346 

3,860 

Reserve for insurance claims and self-insurance 

38,659 

2,801 

(9,807) 

Other current accrued expenses 

(2,418) 

(101,745) 

35,579 

Subtotal 

182,728 

426,435 

376,949 

Income taxes and interest paid on company owned life insurance 


(52,002) 


Net cash provided by operating activities 

182,728 

374,433 

376,949 

Cash flows from investing activities: 




Purchases of property, plant and equipment 

(203,648) 

(176,704) 

(84,884) 

Increase in investments and other assets 

(30,333) 

(42,481) 

(28,386) 

Marketable securities 

(718) 


(18,333) 

Proceeds from sale of facilities (including inventory) 

7,300 

10,361 

66,815 

Net cash used in investing activities 

(227,399) 

(208,824) 

(64,788) 

Cash flows from financing activities: 




Debt issuance costs 

(7,867) 


(681) 

Principal payments on long-term debt 

(276) 

(246,279) 

(154,271) 

Principal payments on capital lease obligations 

(3,160) 

(3,475) 

(3,129) 

Purchase of common stock 


(40) 

(229) 

Proceeds of sales under associates’ stock purchase plan 



1,919 

Dividends paid 

(21,218) 

(28,151) 

(49,899) 

Swap termination receipts/payments, net 

5,750 

10,745 


Other 

745 

1,260 

914 

Net cash used in financing activities 

(26,026) 

(265,940) 

(205,376) 

(Decrease) increase in cash and cash equivalents 

(70,697) 

(100,331) 

106,785 

Cash and cash equivalents at the beginning of the year 

127,515 

227,846 

121,061 

Cash and cash equivalents at the end of the year $ 

56,818 

127,515 

227,846 

Supplemental cash flow information: 




Interest paid $ 

28,134 

64,112 

58,073 

Interest and dividends received $ 

2,008 

1,986 

1,485 

Income taxes paid $ 

7,467 

76,881 

35,689 


See accompanying notes to consolidated financial statements. 
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WINN-DIXIE STORES, INC. AND SUBSIDIARIES 
CONSOLIDATED STATEMENTS OF SHAREHOLDERS’ EQUITY 
Years ended June 30, 2004, June 25, 2003, and June 26, 2002 

(Amounts in thousands except per share data) 



Number 

of 

Common 

Shares 

Dollar 

Value of 

Common 

Stock 

Retained 

Earnings 

Accumulated 

Other 

Comprehensive 

Income 

Associates’ 

Stock 


Total 

Shareholders’ 

Equity 

Balances at June 27, 2001 

140,466 $ 

140,466 

634,694 

_(1,587) . 

(1,919) $ 

771,654 

Comprehensive income: 

Net earnings 



86,866 




86,866 

Unrealized loss on derivative 

instruments, net of tax 




(3,111) 



(3,111) 

Unrealized gain on marketable 

securities, net of tax 




168 



168 

Total comprehensive income 



86,866 

(2,943) 



83,923 

Cash dividends, $0.36 per share 



(49,899) 




(49,899) 

Common stock issued and stock 

compensation expense 

110 

110 

4,261 




4,371 

Common stock acquired 

(26) 

(26) 

(203) 




(229) 

Stock options exercised 

42 

42 

603 




645 

Associates’ stock loans, payments 





1,919 


1,919 

Balances at June 26, 2002 

140,592 $ 

140,592 

676,322 

(4,530) 


$ 

812,384 

Comprehensive income: 

Net earnings 



239,230 




239,230 

Realized loss on derivative 

instruments, net of tax 




4,698 



4,698 

Additional minimum liability 

net of tax 




(7,511) 



(7,511) 

Unrealized gain on marketable 

securities, net of tax 




892 



892 

Total comprehensive income 



239,230 

(1,921) 



237,309 

Cash dividends, $0.20 per share 



(28,151) 




(28,151) 

Common stock issued and stock 

compensation expense 

126 

126 

5,384 




5,510 

Common stock acquired 

(3) 

(3) 

(37) 




(40) 

Stock options exercised 

103 

103 

1,389 




1,492 

Balances at June 25, 2003 

140,818 $ 

140,818 

894,137 

(6,451) 


$ 

1,028,504 

Comprehensive income: 

Net loss 



(100,404) 




(100,404) 

Minimum pension liability 

adjustment, net of tax 




325 



325 

Unrealized gain on marketable 

securities, net of tax 




2,624 



2,624 

Total comprehensive income 



(100,404) 

2,949 



(97,455) 

Cash dividends, $0.15 per share 



(21,218) 

- 



(21,218) 

Common stock issued and stock 

compensation expense 

1,210 

1,210 

6,303 

- 



7,513 

Common stock acquired 



1 

- 



1 

Balances at June 30,2004 

142,028 $ 

142,028 

778,819 

(3,502) 


_$_ 

917,345 


See accompanying notes to consolidated financial statements. 
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WINN-DIXIE STORES, INC. AND SUBSIDIARIES 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 

Dollar amounts in thousands except per share data, unless otherwise stated 

Summary of Significant Accounting Policies 

(a) The Company: Winn-Dixie Stores, Inc. and its subsidiaries (the “Company”) 
operate as a major food retailer in twelve states and the Bahama Islands. As of 
June 30, 2004, the Company operated 1,049 retail stores, 32 fuel centers and 59 
liquor stores. In support of its retail operations, the Company operates 14 
warehouse distribution centers and 15 manufacturing plants. 

(b) Fiscal Year: The fiscal year ends on the last Wednesday in June. Fiscal year 
2004 is comprised of 53 weeks; fiscal years 2003 and 2002 were comprised of 
52 weeks. 

(c) Basis of Consolidation: The consolidated financial statements include the 
accounts of Winn-Dixie Stores, Inc. and its subsidiaries. All subsidiaries are 
wholly owned and fully consolidated with the exception of Bahamas 
Supermarkets Limited, which is owned approximately 78% by W-D Bahamas 
Limited. Significant inter-company accounts and transactions have been 
eliminated in consolidation. 

(d) Estimates: The preparation of financial statements in conformity with generally 
accepted accounting principles requires the Company’s management to make 
estimates and assumptions that affect the reported amounts of assets and 
liabilities, the disclosure of contingent assets and liabilities at the date of the 
financial statements and the reported amounts of revenues and expenses during 
the reporting period. Actual results could differ from those estimates. 

(e) Cash and Cash Equivalents: Cash equivalents consist of highly liquid 
investments with an original maturity of three months or less when purchased. 
Cash and cash equivalents are stated at cost plus accrued interest, which 
approximates market. During fiscal year 2004, the highly liquid investments 
earned an average interest rate of approximately 2.2%. 

(f) Marketable Securities: Marketable securities consist principally of fixed 
income securities categorized as available-for-sale. Available-for-sale securities 
are recorded at fair value. Unrealized holding gains and losses, net of the related 
tax effect, are excluded from earnings and reported as a separate component of 
shareholders’ equity until realized. A decline in the fair value of available-for- 
sale securities below cost that is deemed other than temporary is charged to 
earnings, resulting in the establishment of a new cost basis for the security. 
Realized gains and losses are included in earnings and are derived using the 
specific identification method for determining the cost of securities sold. 

(g) Inventories: Inventories are stated at the lower of cost or market. The “dollar 
value” last-in, first-out (LIFO) method is used to determine the cost of 
approximately 85% of inventories consisting primarily of merchandise in stores 
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WINN-DIXIE STORES, INC. AND SUBSIDIARIES 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 

Dollar amounts in thousands except per share data, unless otherwise stated 

and distribution warehouses. 

Manufacturing, pharmacy, produce and deli inventories are valued at the lower 
of first-in, first-out (FIFO) cost or market. Elements of cost included in 
manufacturing inventories consist of material, direct labor and plant overhead. 

The Company evaluates inventory shortages throughout the year based on actual 
physical counts in the facilities. Allowances for inventory shortages are recorded 
based on the results of these counts to provide for estimated shortages as of the 
balance sheet date. 

(h) Revenue Recognition: The Company recognizes revenue at the point of sale for 
retail sales. Sales discounts are offered to customers at the time of purchase as 
part of the Company’s Customer Reward Card program as well as other 
promotional events. All sales discounts are recorded as a reduction of sales at 
the time of purchase. 

Additionally, the Company offers awards to customers based on an 
accumulation of points as part of its Customer Reward Card program. The 
Company establishes a reserve for outstanding points. 

(i) Merchandise Cost: The Company adopted the provisions of EITF 02-16 
“Accounting by a Customer (Including a Reseller) for Certain Consideration 
Received from a Vendor” (EITF 02-16) on a prospective basis during the third 
quarter of fiscal 2003. 

The Company receives various rebates from third party vendors in the form of 
promotional allowances, quantity discounts and payments under merchandising 
agreements. Such rebates are classified as either a reduction to cost of goods 
sold or a reduction of cost incurred, depending on the nature of the rebate. 

Promotional allowances are recorded as a component of cost of sales as they are 
earned, the recognition of which is determined in accordance with the terms of 
the underlying agreement with the vendor, the guidance set forth in EITF 02-16 
and when the Company’s management has concluded that the earnings process 
is complete. Certain promotional allowances are associated with long-term 
contracts that require specific performance by the Company or time-based 
merchandising of vendor products. Contractually obligated allowances are 
recognized as the specific performance criteria set forth in the contract are met 
or when time expires. In addition, portions of promotional allowances that are 
contractually refundable to the vendor, in whole or in part, are deferred from 
recognition until realization is assured. 

Quantity discounts and merchandising agreements are typically measured and 
earned based on inventory purchases or sales volume levels and are received 
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WINN-DIXIE STORES, INC. AND SUBSIDIARIES 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 

Dollar amounts in thousands except per share data, unless otherwise stated 

from vendors at the time certain performance measures are achieved. These 
performance-based rebates are recognized as a component of cost of sales based 
on a systematic and rational allocation of the consideration received relative to 
the transaction that marks the progress of the Company toward earning the 
rebate or refund. If the amounts are not probable and reasonably estimable, 
rebate income is recognized upon achieving the performance measure. 

Certain other allowances for new item introductions, or slotting fees, placement 
of the vendor’s products in the Company’s advertising, placement of vendor’s 
product in premier locations within the stores, and temporary reductions offered 
to customers on products in the stores are included as a reduction of cost of sales 
as product is sold. These allowances that have been earned as a result of 
completing the required performance, but have not been sold, are recognized as 
reductions of inventory. Since the Company uses the retail method of valuing 
inventory, average product turnover rates are used by management to determine 
the amount of product sold and ultimately the amount of fees in ending 
inventory. 

(j) Derivatives: The Company uses derivative financial instruments to reduce its 
exposure to adverse fluctuations in interest rates and fair value changes in fixed 
rate debt. The Company does not enter into derivative financial instruments for 
trading purposes. The Company records changes in the fair value of derivatives 
to current earnings or other comprehensive income, depending on whether a 
derivative is designated as part of a hedge transaction and, if it is, the type of 
hedge transaction. 

(k) Advertising: The Company expenses the costs of advertising as incurred. 
Advertising and promotion expenses totaled $151.0 million, $136.8 million and 
$141.0 million for fiscal 2004, 2003 and 2002, respectively. 

(l) Income Taxes: Deferred tax assets and liabilities are recognized for the 
estimated future tax consequences attributable to differences between the 
financial statement carrying amounts of existing assets and liabilities and their 
respective tax basis. Deferred tax assets and liabilities are measured using the 
enacted tax rates in effect for the year in which those temporary differences are 
expected to be recovered or settled. 

(m) Self Insurance: The Company is primarily self-in s ured for workers’ 
compensation, business interruption, automobile, general liability, and property 
losses. Insurance coverage is maintained for claims exceeding the self-insured 
retention amounts of $2.0 million per occurrence for automobile and general 
liability and $1.5 million per occurrence for workers’ compensation. Insurance 
coverage is maintained for property losses exceeding an annual aggregate of 
$5.0 million (annual aggregate of $10.0 million for named windstorm and wind- 
driven rain). 
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WINN-DIXIE STORES, INC. AND SUBSIDIARIES 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 

Dollar amounts in thousands except per share data, unless otherwise stated 


The Company’s reserve for insurance claims and self insurance is determined 
actuarially based on claims fded and an estimate of claims incurred but not 
reported. 

(n) Property, Plant and Equipment: Property, plant and equipment are stated at 
historical cost. Depreciation is provided over the estimated useful lives by the 
straight-line method. Store equipment depreciation is based on lives varying 
from five to eight years. Transportation equipment depreciation is based on lives 
varying from three to ten years. Warehouse and manufacturing equipment 
depreciation is based on lives varying from five to ten years. Amortization of 
improvements to leased premises is provided principally by the straight-line 
method over the terms of the leases or the estimated useful lives of the 
improvements, whichever is less. Useful lives are evaluated for revision 
periodically based on changes in economic conditions or operating performance. 

Interest costs on construction projects are capitalized as part of the costs of the 
newly constructed facilities. 

The Company reviews its property, plant and equipment for impairment 
whenever events or changes in circumstances indicate the carrying value of an 
asset may not be recoverable. Recoverability is measured by comparing the 
carrying amount to the net undiscounted cash flows expected to be generated by 
the asset. An impairment loss would be recorded for the excess of net book value 
over the fair value of the asset impaired. The fair value is estimated based on the 
best information available, including prices for similar assets and the results of 
other valuation techniques. 

(o) Store Opening and Closing Costs: The costs of opening new stores are charged 
to earnings as incurred. Costs related to closing stores are also charged to 
earnings as incurred. The Company estimates closed store liabilities related to 
lease payments, real estate taxes, co mm on area maintenance, and utility costs to 
be incurred over the remaining lease term at the present value of the anticipated 
rent and related payments, net of estimated sublease income, using a discount 
rate based on a credit adjusted risk-free rate. Adjustments to closed store 
liabilities primarily relate to changes in subtenants and actual exit costs differing 
from original estimates and are charged to earnings in the period in which the 
change becomes known. 

(p) Earnings Per Share: Earnings per common share are based on the weighted 
average number of common shares outstanding. Diluted earnings per share are 
based on the weighted average number of common shares outstanding, plus the 
incremental shares that would have been outstanding upon the assumed exercise 
of all dilutive stock options, subject to anti-dilution limitations. Options to 
purchase 3,442,817, 2,543,095 and 1,608,755 shares of common stock for 2004, 
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WINN-DIXIE STORES, INC. AND SUBSIDIARIES 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 

Dollar amounts in thousands except per share data, unless otherwise stated 

2003, and 2002, respectively, were not included in the computation of fully- 
diluted earnings per share since the exercise price of such options were greater 
than the average market price of the common shares and, therefore, the effect 
would be anti-dilutive. The following weighted average numbers of shares of 
common stock were used in the calculations of earnings per share. 

2004 2003 2002 

Basic 140 , 664,864 140,431,500 140,289,812 

Diluted 140 , 664,864 140,826,021 140,616,941 

(q) Comprehensive Income: The Company reports comprehensive income in 
accordance with Statement of Financial Accounting Standards No. 130, 
“Reporting Comprehensive Income” (SFAS 130). Comprehensive income refers 
to revenues, expenses, gains and losses that are not included in net earnings but 
rather are recorded directly in shareholders’ equity. Accumulated other 
comprehensive income is comprised of unrealized gains/losses on available-for- 
sale securities, unrealized gains/losses on derivatives and additional minimum 
liability related to the Company’s defined benefit plan. 

(r) Stock-Based Compensation: The Company follows Statement of Financial 
Accounting Standards No. 123, “Accounting for Stock-Based Compensation” 
(SFAS 123), which establishes a fair value-based method of accounting for 
stock-based compensation plans. 

(s) Goodwill and Other Intangibles: The Company follows Statement of 
Financial Accounting Standards No. 142, “Goodwill and Other Intangible 
Assets” (SFAS 142), which establishes that intangible assets with an indefinite 
useful life shall not be amortized until their useful life is determined to be no 
longer indefinite and should be tested for impairment annually or more 
frequently if events or changes in circumstances indicate that the asset might be 
impaired. SFAS 142 states that goodwill should not be amortized but must be 
tested for impairment for each reporting unit, on an annual basis and between 
annual tests in certain circumstances. 

(t) New Accounting Pronouncements: In December 2003, the Financial 
Accounting Standards Board issued Statement of Financial Accounting 
Standards (SFAS) No. 132(R), “Employers’ Disclosures About Pensions and 
Other Postretirement Benefits.” SFAS No. 132(R) retains the disclosure 
requirements promulgated in the original SFAS No. 132, but requires additional 
disclosures about the plan assets, obligations, cash flows, and net periodic 
benefit cost of defined benefit pension plans and other defined benefit 
postretirement plans. This standard is effective for fiscal years ending after 
December 15, 2003. SFAS No. 132(R) became effective for the Company in the 
third quarter of fiscal 2004 and will not have an impact on the Company’s 
financial position, results of operations or cash flows since it does not change the 
measurement or recognition of its pension and other postretirement benefits. 
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WINN-DIXIE STORES, INC. AND SUBSIDIARIES 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 

Dollar amounts in thousands except per share data, unless otherwise stated 


Statement of Financial Accounting Standards No. 149, “Amendment of 
Statement 133 on Derivative Instruments and Hedging Activities,” amends and 
clarifies financial accounting and reporting for derivative instruments, including 
certain derivative instruments embedded in other contracts and for hedging 
activities under FASB Statement No. 133, “Accounting for Derivative 
Instruments and Hedging Activities.” This standard is effective for contracts 
entered into or modified after June 30, 2003. The adoption of this standard did 
not have a material effect on the Company’s financial statements. 

Statement of Financial Accounting Standards No. 150, “Accounting for Certain 
Financial Instruments with Characteristics of Both Liabilities and Equity,” 
provides guidance on classification and measurement of certain financial 
instruments with characteristics of both liabilities and equity. The Company 
does not expect that the adoption of this standard will have a material effect on 
its financial statements. 

In January 2003 and December 2003, the FASB issued FIN 46 and FIN 46-R, 
respectively. FIN 46 and FIN 46-R address the consolidation of entities whose 
equity holders have either (a) not provided sufficient equity at risk to allow the 
entity to finance its own activities or (b) do not possess certain characteristics of 
a controlling financial interest. FIN 46 and FIN 46-R require the consolidation 
of these entities, known as variable interest entities (“VIEs”), by the primary 
beneficiary of the entity. The primary beneficiary is the entity, if any, that is 
subject to a majority of the risk of loss from the VIEs activities, entitled to 
receive a majority of the VIEs residual returns, or both. FIN 46 and FIN 46-R 
apply immediately to variable interests in a VIE created before February 1, 
2003; FIN 46 and FIN 46-R apply to all VIEs no later than the end of the first 
reporting period ending after March 15, 2004 (our quarter ended March 31, 
2004). As of March 31, 2004 the Company had adopted FIN 46 and FIN 46-R 
with no impact on its financial statements. 

(u) Business Reporting Segments: The Company has determined that its 
operations are within one reportable segment. Accordingly, financial information 
on industry segments is omitted. All sales are to customers within the United 
States and the Bahama Islands. All assets are located within the United States 
and the Bahama Islands. Sales and assets related to and located in the Bahama 
Islands represent less than 2% of the Company’s total sales and assets. 

(v) Reclassification: Certain prior year amounts have been reclassified to conform 
to the current year’s presentation. 
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WINN-DIXIE STORES, INC. AND SUBSIDIARIES 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 

Dollar amounts in thousands except per share data, unless otherwise stated 

2. Liquidity and Capital Resources 

Cash and cash equivalents amounted to $56.8 million at June 30, 2004 compared to 
$127.5 million at June 25, 2003. Cash and cash equivalents are comprised primarily of 
overnight investments, cash in stores and cash in ATMs. As of June 30, 2004, total 
liquidity was $448.5 million, which was comprised of $56.8 million in cash and cash 
equivalents and $391.7 million of net borrowing availability under the revolving credit 
facility (see note 7, Debt). 

To address store facility deficiencies, the Company launched an image makeover 
program in fiscal 2004. As of June 30, 2004, a total of 331 makeovers have been 
completed at a cost of approximately $75.2 million. Makeovers include improving 
lighting, installing produce bins, painting store interiors and exteriors and replacing 
outside signage. 

The Company has modified the image makeover program in its lead market. In 
addition to the basic image makeovers, the scope of the image makeover has been 
expanded to include enhancements in delis, bakeries, and front-end checkouts. During 
the fourth quarter, the Company substantially completed lead market image makeovers 
at eight stores at a total cost of approximately $4.5 million. The total cost of the lead 
market initiative, including capital expenditures, training, store resets and other costs, is 
expected to range from $50 to $60 million and is expected to be incurred by March 
2005. 

The Company will need to expand the scope and rate at which stores are remodeled in 
core markets in order to maintain a competitive store base and consistent quality in the 
condition of store facilities. Current cash on hand, available trade credit and borrowings 
under the revolving credit facility, together with anticipated cash flow from operations 
and cash increases as a result of improvements in working capital and the sale of certain 
assets from the execution of the asset rationalization plan will be sufficient to fund 
current operating and capital needs. Execution of certain of the strategic initiatives will 
require additional long-term funding. Therefore, before the Company can implement 
the more capital-intensive aspects of the strategic initiatives or increase the scope and 
timing of full store remodels - as management believes it needs to do - it will need to 
either produce improved operating results or secure additional sources of capital. 

3. Merchandise Inventories 

At June 30, 2004, inventories valued by the LIFO method would have been $219,270 
higher ($214,547 higher at June 25, 2003) if they were stated at the lower of FIFO cost 
or market. If the FIFO method of inventory valuation had been used, reported net loss 
would have been $2,867, or $0.02 per diluted share, higher in fiscal 2004, net earnings 
would have been $990, or $0.01 per diluted share, lower in fiscal 2003 and $2,996, or 
$0.02 per diluted share, lower in fiscal 2002. 
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During fiscal 2004, 2003 and 2002, certain inventory quantity reductions caused a 
liquidation of LIFO inventory values. The liquidations reduced net loss by $3,540, or 
$0.03 per diluted share in fiscal 2004 and increased net earnings by $1,626 or $0.01 per 
diluted share, and $2,606 or $0.02 per diluted share in fiscal 2003 and 2002, 
respectively. 

4. Goodwill and Other Intangible Assets 

Goodwill is not amortized but is tested for impairment on an annual basis and between 
annual tests in certain circumstances. In accordance with SFAS 142, the Company 
determined it has one reporting unit. The Company has performed an impairment 
review during the current fiscal year, and concluded that there were no necessary 
adjustments. Related to the sale of store locations during fiscal 2004, as more fully 
described in note 17, the Company reduced goodwill by $696 as the amount deemed to 
be associated with the sale based on the relative fair value of the locations sold to the 
Company. This amount is included in loss on disposal of discontinued operations in the 
Consolidated Statement of Operations. 

Other intangible assets consist of a non-compete fee and the cost of purchasing 
pharmacy prescription files. The balance of other intangible assets, which is a 
component of Other assets, net on the Consolidated Balance Sheets, as of June 30, 
2004, and June 25, 2003, is as follows: 



2004 

2003 

Other intangible assets 

$ 8,072 

7,759 

Less: Accumulated amortization 

4,947 

3,755 

Other intangible assets, net 

$ 3,125 

4,004 


Amortization expense for other intangible assets for fiscal 2004, 2003, and 2002 was 
$1,192, $1,208 and $1,201, respectively. The estimated remaining amortization expense 
for each of the fiscal years subsequent to June 30, 2004, is as follows: 


Amortization 


Fiscal Year: 


Expense 

2005 

$ 

1,140 

2006 


450 

2007 


144 

2008 


144 

2009 


144 

Thereafter 


1,103 


$” 

3,125 
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5. Property, Plant and Equipment, net 

Property, plant and equipment, net consists of the following: 


2004 2003 


Land and land improvements $ 

40,350 

42,401 

Buildings 

151,318 

176,026 

Furniture, fixtures, machinery and equipment 

1,508,255 

1,956,612 

Transportation equipment 

118,235 

147,453 

Improvements to leased premises 

598,636 

542,681 

Construction in progress 

6,671 

33,018 


2,423,465 

2,898,191 

Less: Accumulated depreciation 

1,545,349 

1,933,760 

Leased property under capital leases, less accumulated 

878,116 

964,431 

amortization of $21,811 ($38,060 in 2003) 

7,939 

14,170 

Property, plant and equipment, net $ 

886,055 

978,601 


6. Asset Impairment 

During fiscal 2004, the Company recognized $63.2 million in asset impairment charges 
of which $35.0 million is included in continuing operations as asset impairment charges 
and $6.3 million is included in continuing operations as a component of restructuring 
charges. Of the total, $21.9 million is included in the operating loss on discontinued 
operations in the Consolidated Statements of Operations. 

In connection with the decline in sales and cash flows of certain store locations in 2004 
as well as the announcement in April 2004 of a plan of sale or closure of certain stores, 
manufacturing plants and distribution centers, long-lived assets were evaluated for 
impairment. Fair value was determined based on previous sales of store operating 
equipment in conjunction with market prices received. 

During fiscal 2002, the Company recognized $37.0 million in asset impairment charges 
of which $21.6 million is included in continuing operations and $15.4 million in loss on 
disposal of discontinued operations in the Consolidated Statements of Operations. 

In connection with a review of inactive store operating equipment and the sale and 
closure of stores in Texas and Oklahoma, long-lived assets were evaluated for 
impairment. The Company reviewed the previous sales of operating equipment, in 
conjunction with market price quotes received, to determine the fair value of long-lived 
assets. 
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7. Income Taxes 

Income tax (benefit) expense for continuing operations consists of: 




Current 

Deferred 

Total 

2004 

Federal 

$ 

(43,515) 

12,054 

(31,461) 

State 


(3,314) 

(1,934) 

(5,248) 


$" 

(46,829) 

10,120 

(36,709) 

2003 

Federal 

$ 

38,924 

31,679 

70,603 

State 


3,136 

5,586 

8,722 


$~ 

42,060 

37,265 

79,325 

2002 





Federal 

$ 

85,351 

9,407 

94,758 

State 


16,210 

(871) 

15,339 


$" 

101,561 

8,536 

110,097 


The following reconciles income tax (benefit) expense for continuing operations to the 
federal statutory income tax rate: 

2004 2003 2002 


Federal statutory income tax rate 

State and local income taxes, net of federal 

( 35 . 0 ) % 

35.0 % 

35.0 % 

income tax benefits 

( 3 . 9 ) 

1.8 

3.5 

Tax credits 

( 2 . 6 ) 

(0.6) 

(0.6) 

Company-owned life insurance (COLI) 

- 

(8.9) 

- 

Other, net 

( 0 . 5 ) 

( 42 . 0 ) % 

(2.2) 

25.1 % 

0.6 

38.5 % 


The Company held company-owned life insurance (COLI) policies and deducted 
interest on outstanding loans from March 1993 to December 1997. In the fall of 1996, 
Congress passed legislation phasing out such deductions over a three-year period. The 
Company established a reserve for taxes and interest related to this issue since it 
received an unfavorable opinion in October 1999 and a computational decision in 
January 2000. During fiscal 2003, the Company paid $52.0 million in taxes and interest 
to the Internal Revenue Service to settle this issue. During the fourth quarter of fiscal 
2003, the Company obtained a settlement with the IRS on the COLI issues. As a result, 
tax reserves totaling $28.0 million were reversed in that quarter. 
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The effective tax rate for fiscal 2004 reflects the benefit of state and local income taxes 
and beneficial permanent differences. The effective tax rate for fiscal 2003 reflects the 
COLI adjustment, tax credits from contributions made to the State of Florida for the 
Nonprofit Scholarship Funding Organizations Program and adjustments from the 
resolution of other tax issues. 

The following table reflects the nature of the Company’s deferred tax assets and 
liabilities: 

2004 2003 


Deferred tax assets: 

Insurance claims and self-insurance 
Lease liability on closed stores 
Unearned promotional allowance 
Compensation 

State net operating loss carry forwards 
Property, plant and equipment 
Other comprehensive income 
Accrued rent 

Retirement and defined benefit plan 
Merchandise inventory 
Other, net 

Less: Valuation allowance 
Gross deferred tax assets 
Deferred tax liabilities: 

Property, plant and equipment 
Earnings of foreign subsidiary 
Merchandise inventory 
Other, net 

Gross deferred tax liabilities 
Net deferred tax assets 


108,811 

91,236 

77,785 

81,885 

16,424 

21,847 

19,546 

19,670 

28,084 

32,151 

32,693 

10,249 

1,571 

3,551 

5,502 

6,022 

25,576 

25,037 

10,552 

8,339 

17,845 

34,821 

344,389 

334,808 

37,654 

38,934 

306,735 

295,874 

(63,292) 

(57,759) 

(2,752) 

(2,169) 

(695) 

(633) 

(778) 

(94) 

(67,517) 

(60,655) 

239,218 

235,219 


At June 30, 2004, the Company had net operating loss carry forwards for state income 
tax purposes of approximately $718 million that expire from 2005 through 2023. The 
utilization of certain net operating loss carry forwards may be limited in any given year. 
A valuation allowance has been provided for net operating losses that are not expected 
to be utilized. The Company believes the results of historical taxable income and the 
results of future operations will generate sufficient taxable income to realize the net 
deferred tax assets. 
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8. Debt 


2004 2003 


Mortgage note payable due 2007 with interest at 

9.40% and monthly $22 principal and interest payments 
and 10.0% of principal paid annually each October $ 

878 

1,155 

8.875% senior notes due 2008; interest payable 
semiannually on April 1 and October 1 

300,000 

309,888 

Total 

300,878 

311,043 

Less current portion 

273 

276 

Long-term portion $ 

300,605 

310,767 


As of June 25, 2003, the Company’s senior secured credit facility included a 364-day 
$100.0 million revolving credit agreement that would expire in March 2004 with 
interest payable at the London Inter Bank Offer Rate (LIBOR) plus 2.5% and a five- 
year $200.0 million revolving credit agreement that would expire in March 2006 with 
interest also payable at LIBOR plus 2.5%. On October 7, 2003, the Company amended 
and restated the above referenced credit facility to provide a three-year revolving 
facility of $300.0 million, expiring October 2006 and containing one-year renewal 
periods, after completion of the three-year term. On June 29, 2004, the facility was 
again amended and restated increasing the total facility from $300.0 million to $600.0 
million. The new facility is comprised of a $400.0 million revolving credit facility and a 
separate $200.0 million letter of credit facility expiring June 2007 and containing one- 
year renewal periods, after completion of the three-year term. 

The amended facility is an asset-based facility with a borrowing base comprised of an 
agreed percentage of the inventory balance, pharmacy accounts receivables, pharmacy 
scripts and certain real estate. Pricing is currently at LIBOR plus 2.25%. No amounts 
were drawn on either of the revolving credit facilities at June 30, 2004 or June 25, 2003. 

Covenants under the amended and restated credit agreement require minimum earnings 
before interest, taxes, depreciation and amortization (EBITDA) and maximum capital 
expenditures that will not be tested as long as the Company maintains minimum Excess 
Availability of $100.0 million. If this covenant is not met, the Company’s borrowing 
capacity would be reduced by the minimum Excess Availability requirement. In 
addition, Adjusted Excess Availability ca nn ot fall below $75.0 million at any time. As 
of June 30, 2004, Adjusted Excess Availability was calculated to be $559.6 million. To 
the extent that the Company’s Borrowing Base is negatively impacted by asset 
disposals, reductions in appraisals, etc., the borrowing capacity could be reduced. The 
full $600.0 million borrowing capacity was available as of June 30, 2004. Reserves 
totaling $36.7 million reduced the Borrowing Base to $563.3 million. As described 
below, letters of credit totaling $8.3 million were outstanding under the revolving credit 
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facility and reduced the borrowing availability under that facility to $391.7 million. In 
addition, the amended and restated credit agreement has covenants that restrict capital 
expenditures, dividends, new debt arrangements and acquisitions/dispositions of 
subsidiaries. The amended and restated credit agreement was filed on a Current Report 
on Form 8-K dated June 29, 2004. 

At June 30, 2004, the Company had $134.0 million in outstanding letters of credit used 
primarily to support insurance obligations. Of the total, $117.0 million is under the 
credit facility, $8.3 million supporting import letters of credit under the $400.0 million 
revolving credit facility and $108.7 million supporting workers’ compensation standby 
letters of credit under the $200.0 million letter of credit facility. The remaining $17.0 
million in outstanding letters of credit is in a separate agreement outside the credit 
facility and is secured by marketable securities of $19.3 million as of June 30, 2004. 
The Company paid weighted average commitment fees of 2.1% on the outstanding 
letters of credit. 

The carrying amount of the Company’s long-term debt is $300,878, and the fair value is 
$284,378 as of June 30, 2004. 

Aggregate principal maturities on long-term debt for each of the twelve-month periods 
subsequent to June 30, 2004 are as follows: 

Long-term 

Fiscal Year: Debt 

2005 273 

2006 270 

2007 267 

2008 300,068 

$ 300,878 

9. Derivatives 

During February and March 2004, the Company received a total of $5.8 million to 
terminate two interest rate swap agreements related to the senior notes. The termination 
resulted in a reduction in interest expense of $14.5 million. The reduction was due to 
the receipt of $5.8 million relating to the current termination, the recognition of $11.5 
million of deferred income from swap terminations which occurred in fiscal 2003, and 
$2.8 million of additional interest expense for the difference in the swap rate and stated 
rate on the senior notes. The net benefit of $14.5 million is included in Interest expense, 
net in the Consolidated Statements of Operations. 

The interest rate swaps in effect until termination had notional amounts of $200.0 
million and $100.0 million and effectively converted the fixed interest rate of 8.875% 
on the $300.0 million senior notes to variable interest rates at six-month LIBOR plus 
525 and 497 basis points, respectively. While in effect, the Company designated the 
interest rate swap agreements on the senior notes as perfectly effective fair value hedges 
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and, accordingly, used the short-cut method of evaluating effectiveness. As permitted 
by the short-cut method, the change in fair value of the interest rate swaps was reflected 
as a change in the carrying value of the swaps, with an offset to earnings. The change in 
fair value of the senior notes was reflected in the carrying value of the notes, with an 
offset to earnings. There was no ineffectiveness to be recorded. At June 25, 2003, the 
fair value of the 8.875% senior notes was increased by $9.9 million and an interest rate 
swap asset of $9.9 million was recorded in Other assets, net on the Consolidated 
Balance Sheets. 

During fiscal 2003, the Company received $7.5 million to terminate interest rate swaps 
with notional amounts of $100.0 million and $150.0 million. The $7.5 million was 
included in Interest expense, net in the Consolidated Statements of Operations. During 
fiscal 2003, the Company also received $15.0 million to effectively reprice the interest 
rate swaps with notional amounts of $200.0 million and $100.0 million. Income from 
this termination was to be recognized over the remaining term of the senior notes. The 
unrecognized amount of $11.5 million was recognized during fiscal 2004 when the 
swap agreements were terminated. As of June 30, 2004, there were no interest rate 
swaps in effect. 

10. Stock Compensation Plans 

The Company’s key employee stock option plan, as amended in 2003, reserves 
10,000,000 shares of the Company’s stock for options to be granted under the plan. The 
purchase price of the shares covered by an option cannot be less than the fair value on 
the granting date. Options vest ratably over three or five years based on continued 
employment. At June 30, 2004, there were 10,000,000 shares reserved for issuance 
under the stock option plan, of which 4,702,519 shares were subject to options 
outstanding, and 4,115,454 shares were available for future grants. 

The Company’s stock plan for directors, effective October 2000, reserves 500,000 
shares of the Company’s stock for options to be granted under the plan. Options issued 
under the plan are exercisable immediately at an exercise price equal to the fair value of 
the Company’s stock on the date of grant. At June 30, 2004, there were 500,000 shares 
reserved for issuance under this plan, of which 87,500 shares were subject to 
outstanding options, and 378,378 shares were available for future grants. 
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Changes in options outstanding for the years ended June 30, 2004, June 25, 2003 and 
June 26, 2002 were as follows: 


Weighted 


Number of Average Exercise 
Shares Price 


Outstanding - June 27, 2001 

2,227,091 

$ 

20.44 

Granted 

545,556 


24.32 

Exercised 

(41,756) 


15.45 

Forfeited 

(99,982) 


18.97 

Outstanding - June 26,2002 

2,630,909 

$ 

21.38 

Granted 

1,086,663 


14.09 

Exercised 

(102,771) 


14.52 

Forfeited 

(564,103) 


21.46 

Outstanding - June 25,2003 

3,050,698 

$ 

19.00 

Granted 

2,848,800 


8.14 

Exercised 

- 


- 

Forfeited 

(1,109,479) 


16.85 

Outstanding - June 30,2004 

4,790,019 

$ 

13.04 

Exercisable - June 30,2004 

1,564,244 

$ 

21.12 


Shares available for additional grant 4,493,832 


Information related to stock options outstanding at June 30, 2004 is as follows: 


Range of 
Exercise 

Prices 

Number of 
Options 

Weighted 

Average 

Exercise Price 

Weighted 
Average 
Remaining Life 
(Years) 

Number 

Currently 

Exercisable 

Weighted 
Average 
Exercise Prices 
For Currently 
Exercisable 

$ 6.00 to 14.74 

3,500,436 

$ 

9.35 

6.3 

478,230 

$ 13.76 

$ 15.00 to 21.31 

570,655 


17.22 

5.5 

369,046 

17.92 

$25.95 to 41.51 

718,928 


27.68 

4.7 

716,968 

27.67 


4,790,019 

$ 

13.04 

5.9 

1,564,244 

$ 21.12 
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All options were granted at an exercise price equal to the fair market value of the 
Company’s common stock at the date of grant. The per share weighted fair value of 
stock options granted was $2.88, $5.29, and $7.55 for fiscal 2004, 2003, and 2002, 
respectively. The fair value of options at date of grant was estimated using the Black- 
Scholes model utilizing the following assumptions: 



2004 

2003 

2002 

Risk-free interest rate 

4.1% 

3.9% 

6.2% 

Dividend yield 

0.0% 

1.3% 

3.9% 

Expected life (years) 

6.5 

6.5 

6.5 

Volatility 

33.2% 

35.1% 

35.1% 


Restricted Stock Plan 

The Company has a restricted stock plan whereby restricted shares of common stock are 
issued to certain eligible key employees. The total number of shares that may be 
awarded under the plan is 2,000,000. The shares vest ratably over three or five years 
based on continued employment. During the vesting period, the participants have voting 
rights and are eligible to receive dividends, but the shares may not be sold, assigned, 
transferred, pledged or otherwise encumbered. Additionally, granted but unvested 
shares are forfeited upon termination of employment. The Company awarded 1,431,053, 
201,546 and 128,413 shares at a weighted average grant-date fair value of $8.89, 
$14.87, and $20.28 during 2004, 2003, and 2002, respectively. At June 30, 2004, there 
were 792,531 shares available for issuance under this plan. 

For 2004, 2003, and 2002, the Company recognized compensation expense of $7.4 
million, $5.4 million, and $4.5 million, respectively related to the stock option and 
restricted stock plans. 

Stock Purchase Plan 

The Company has a stock purchase plan in effect for associates. Under the terms of this 
plan, the Company may grant options to purchase restricted shares of its common stock 
at a price not less than the lesser of 85% of the fair market value at the date of grant or 
85% of the fair market value at the time of exercise. There are 5,481,835 shares of 
common stock available for issuance under the plan. 
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11. Lease Commitments 

The Company primarily leases store facilities, manufacturing and warehouse buildings, 
equipment, and delivery vehicles. A majority of the leases in effect relate to store 
locations and other properties with remaining terms ranging from less than one year to 
21 years. Certain lease agreements are classified as capital leases. Assets under capital 
lease are included in the consolidated balance sheets as follows: 



2004 

2003 

Store facilities 

$ 29,629 

36,508 

Warehouses and manufacturing plants 

121 

15,722 


29,750 

52,230 

Less: Accumulated amortization 

21,811 

38,060 


$ 7,939 

14,170 


Future minimum lease payments by year and in the aggregate under the aforementioned 


leases and other noncancellable operating leases on both closed and open 
a remaining term in excess of one year at June 30, 2004 are as follows: 

stores having 



Capital O] 

derating 

Sublease 

Net 

Fiscal Year: 





2005 

$ 4,707 

402,169 

(10,121) 

396,755 

2006 

4,726 

369,681 

(7,852) 

366,555 

2007 

4,285 

350,345 

(5,341) 

349,289 

2008 

3,851 

334,156 

(4,510) 

333,497 

2009 

3,322 

316,776 

(1,899) 

318,199 

Thereafter 

4,964 

2,320,843 

(20,279) 

2,305,528 

Total minimum lease payments 

25,855 

4,093,970 

(50,002) 

4,069,823 

Less: Amount representing estimated 





taxes, maintenance and insurance 
costs included in total minimum 
lease payments 

501 




Net minimum lease payments 

25,354 




Less: Amount representing interest 

9,172 




Present value of net minimum lease payments 

$ 16,182 




Rental expense and contingent rentals under operating leases were as follows 





2004 

2003 

2002 


Minimum rentals 

$ 344,977 

341,481 

357,136 


Contingent rentals 

410 

677 

899 



$ 345,387 

342,158 

358,035 
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12. Lease Liability on Closed Stores 

The Company accrues for the obligation related to closed store locations based on the 
present value of expected future rental payments, net of estimated sublease income. The 
following amounts are included in accrued rent and lease liability on closed stores, as of 
June 30, 2004: 


Balance at June 25,2003 

Additions/adjustments 

Utilization 

Balance at June 30,2004 

Less current portion 
Long-term portion 


2004 2000 

Total Restructure Restructure Texas Exit Other 

$ 216,026 - 111,362 57,710 46,954 

73,660 10,568 30,591 19,215 13,286 

(76,376) (595) (39,567) (17,119) (19,095) 

213,310 9,973 102,386 59,806 41,145 

53,096 
$ 160,214 


The additions/adjustments amount includes the effect on earnings from the accretion of 
the present value of the expected future rental payments, additional leases added to the 
accrual, changes in assumptions and adjustments due to the settlement of certain 
existing leases. The utilization amount includes payments made for rent and related 
costs and the buyout of 31 leases. The current portion of the accrued balance is included 
in Accrued rent on the Consolidated Balance Sheets. 

The following table reflects the number of leases outstanding and the changes therein. 

2004 2000 Texas 



Total 

Restructure 

Restructure 

Exit 

Other 

Number of stores at June 25, 2003 

159 

- 

61 

27 

71 

Additions 

29 

20 

- 


9 

Expired/T erminated 

(44) 

(3) 

(18) 

(3) 

(20) 

Subleased/Assigned 

(7) 

(2) 

(2) 


(3) 

Number of stores at June 30, 2004 

137 

15 

41 

24 

57 

13. Shareholders’ Equity 







Comprehensive (loss) income differs from net (loss) income due to changes in the fair 
value of the Company’s marketable securities, change in the fair value of swap 
agreements and the additional minimum liability related to pension valuation. 
Comprehensive (loss) income was ($97.5) million, $237.3 million and $83.9 million for 
fiscal 2004, 2003 and 2002, respectively. 
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14. Retirement Benefits 

Associate Benefit Programs 

The Company has a Profit Sharing/40 l(k) Plan which has a noncontributory, trusteed 
profit sharing feature and a contributory, trusteed 401(k) feature, which is in effect for 
eligible associates and may be amended or terminated at any time. Charges to earnings 
for plan contributions amounted to $13,034, $13,907 and $9,751 in fiscal 2004, 2003 
and 2002, respectively. 

Defined Benefit and Retiree Medical Plans 

The Company has a Management Security Plan (MSP), which is a non-qualified defined 
benefit plan providing death and retirement benefits to certain executives and members 
of management. The plan is contributory but is not funded. Life insurance policies have 
been purchased to fund the MSP payments. These insurance policies are shown on the 
balance sheet at their cash surrender values, net of policy loans aggregating $260,537 
and $246,322 at June 30, 2004 and June 25, 2003, respectively. Net periodic benefit 
expense and the projected benefit obligation are determined using assumptions as of the 
end of each year. 

The Company also has a Retiree Medical Plan, which provides medical benefits to 
employees who terminate employment after attaining 55 years of age and ten years of 
full-time service with the Company. Employees terminating employment after attaining 
55 years of age and completion of ten years of service are eligible to participate in the 
plan, but those meeting the criteria subsequent to July 1, 2002 are assessed the full cost 
of coverage. 

The components of net periodic benefit expense were as follows: 


Defined Benefit Retiree Medical 


2004 

2003 

2002 

2004 

2003 

2002 


Service cost $ 

762 

1,405 

1,647 

- 

- 

40 

Interest cost 

4,070 

4,392 

4,180 

1,009 

1,197 

1,424 

Amortization of prior service cost 

- 

- 

890 

2,088 

876 

876 

Recognized net actuarial loss (gain) 

2,193 

1,781 

1,420 

(68) 

(92) 

- 

Participant contributions 

(364) 

(472) 

(516) 

- 

- 

- 

Net periodic benefit expense $ 

6,661 

7,106 

7,621 

3,029 

1,981 

2340 
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The following provides a reconciliation of the defined benefit obligation and post¬ 
retirement projected benefit obligation: 


Defined Benefit Retiree Medical 


2004 

2003 

2004 

2003 


Beginning of year benefit obligation 

$ 67,233 

52,887 

17,660 

20,205 

Service cost 

762 

1,405 

- 

- 

Interest cost 

4,070 

4,392 

1,009 

1,197 

Actuarial loss (gain) 

1,661 

13,427 

282 

(2,682) 

Benefits paid 

(4,899) 

(4,878) 

(1,983) 

(1,060) 

End of year benefit obligation 

68,827 

67,233 

16,968 

17,660 

Unrecognized prior service cost 

- 

- 

(16,704) 

(18,792) 

Unrecognized net actuarial (loss) gain 

(1U13) 

(11,646) 

2,241 

2,591 

Accrued benefit cost 

$ 57,714 

55,587 

2,505 

1,459 


The accumulated benefit obligation for the defined benefit pension plan was $68,827 
and $67,233 at June 30, 2004 and June 25, 2003, respectively. 


Additional information: 

Increase in minimum liability included 
in other comprehensive income 
Discount rate used to determine net 
periodic benefit obligation and net 
periodic benefit cost 


Defined Benefit 
2004 2003 2002 

$ - 11,646 


Retiree Medical 
2004 2003 2002 

$ - - - 


6.00% 6.00% 8.00% 6.00% 6.00% 7.25% 


Assumed health care cost rates have a significant effect on the amounts reported for the 
Retiree Medical Plan. The health care cost trend rates assumed for fiscal years 2004 and 
2003 were 11.50% and 12.00%, respectively. The rate to which the cost trend is 
assumed to decline (the ultimate trend rate) is 5.5%, which will be reached in 2016. A 
one-percentage-point change in assumed health care cost trend rates would have the 
following effects: 

1-Percentage- 1-Percentage- 
Point Increase Point Decrease 


Effect on total of service and interest cost $ 47 $ (45) 

Effect on postretirement benefit obligation 790 (753) 


The following benefit payments, which reflect expected future service, as appropriate, 
are expected to be paid: 
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Defined 

Retiree 


Benefit 

Medical 

2005 

$ 4,635 

$ 2,100 

2006 

4,800 

2,400 

2007 

5,144 

2,600 

2008 

5,737 

2,600 

2009 

6,203 

2,600 

Years 2010-2014 

33,033 

8,100 

Supplemental Retirement Plan 



The Company has a deferred compensation Supplemental Retirement Plan in effect for 
eligible management associates. The Company recorded an asset and liability at June 
30, 2004 and June 25, 2003 in the amount of $16.4 million and $15.3 million, 
respectively. These amounts are included in other assets and other liabilities on the 
consolidated balance sheets. 

15. Litigation 

In February 2004, several putative class action lawsuits were filed in the United States 
District Court for the Middle District of Florida against the Company and certain 
present and former executive officers alleging claims under the federal securities laws. 
In March 2004, two other putative class action lawsuits were filed in the United States 
District Court for the Middle District of Florida against the Company and certain 
present and former executive officers and employees of the Company alleging claims 
under the Employee Retirement Income Security Act of 1974, as amended (ERISA) 
relating to The Company’s Profit Sharing/40l(k) Plan. The Company expects that the 
securities laws claims will be consolidated and proceed as a single action and that the 
ERISA claims will be consolidated and proceed as a single action. The Company also 
believes that the claims are without merit and intends to defend itself vigorously. For 
more information on these claims, see “Item 3: Legal Proceedings” in this report. 

In addition, various claims and lawsuits arising in the normal course of business are 
pending against the Company, including claims alleging violations of certain 
employment or civil rights laws, claims relating to both regulated and non-regulated 
aspects of the business and claims arising under federal, state or local environmental 
regulations. The Company denies the allegations of the various complaints and is 
vigorously defending the actions. 

While no one can predict the ultimate outcome of any pending or threatened litigation 
with certainty, the Company’s management believes that any resolution of these 
proceedings will not have a material adverse effect on its financial condition or results 
of operations. 
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16. Purchase Commitments 

The Company has commitments to purchase merchandise and raw materials to be used 
in the ordinary course of business totaling $484.2 million as of June 30, 2004. The 
obligations have terms ranging from one to nine years. 

17. Related-Party Transactions 

The Company retained the law firm Holland & Knight LLP for representation in 
various tax matters. A director of the Company is currently and has been a partner of 
Holland & Knight LLP since April 2001. Holland & Knight LLP was paid an aggregate 
amount of $9 and $73 for its services rendered to the Company during fiscal 2004 and 
2003, respectively. 

18. Discontinued Operations and Restructuring 

2004 Asset Rationalization 

On April 23, 2004, the Company’s Board of Directors approved an asset rationalization 
plan, to be executed over a 12-month period from the announcement date, identifying 
the Company’s core and non-core retail designated market areas (DMA®s) and other 
assets. Core markets are generally where the Company maintains a 1 st , 2 nd , or 3 rd market 
share position, or where management believes there may be future strategic 
opportunities to become a market leader. Non-core DMA®s represent areas where the 
Company has limited opportunities to gain market share and are unprofitable in the 
aggregate. Through this process, the Company identified a core of stores across 36 
DMA®s. The Company plans to sell or close 45 unprofitable or poorly located stores 
within its core DMA®s and to exit the 16 non-core DMA®s by sale or closure of 111 
stores. In addition to retail locations, the Company also plans to exit three of its 14 
distribution centers. 

The Company has also undertaken a comprehensive review of its manufacturing 
operations and determined that these operations are not fundamental to the Company’s 
core business of operating supermarkets. The Company is pursuing the sale of its Dixie 
Packers, Crackin’ Good Bakery/Snacks, and Montgomery Pizza operations, and will 
consolidate its Greenville Ice Cream operation and Miami Dairy operation into its other 
dairies. The Company will also continue to evaluate its remaining dairies and 
manufacturing operations. Additionally, the Company plans to reduce the number of 
U.S retail support offices from eight to four. 

As of June 30, 2004, the company has closed 19 locations within the 36 core DMA®s 
and has closed two and sold seven locations in non-core DMA® locations. The Miami 
dairy operation has also been closed. 
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On June 30, 2004 the Company sold seven store locations in non-core DMA®’s and 
received proceeds of $6,980. A gain on sale of $2,249 was included in loss on disposal 
of discontinued operations. 

The operating results for the 156 store locations planned for sale or exit and one 
distribution center qualify as discontinued operations and are presented as discontinued 
operations in the Consolidated Statements of Income, while operating results for the 
manufacturing operations and distribution centers remain a part of continuing 
operations. 

Included in discontinued operations related to the asset rationalization plan is a pretax 
operating loss of $61.2 million for fiscal 2004, a pretax operating income of $5.1 
million for fiscal 2003, and pretax operating income of $18.2 million for fiscal 2002. 
Loss on disposal of $16.7 million is included in discontinued operations for fiscal 2004. 
Gross revenues from these operations were $1.1 billion, $1.1 billion, and $1.2 billion 
for fiscal years 2004, 2003, and 2002, respectively. 

Costs to exit businesses classified as discontinued operations have been classified as 
loss on disposal while the remaining costs related to the exit plan have been classified 
as restructuring charges. Total costs incurred during fiscal 2004 by category and 
classification along with total expected costs are as follows: 



Continuing 

Operations 

Restruc¬ 

turing 

Discontinued Operations 
Loss on Loss on 

disposal Operations 

Incurred to 

6/30/04 

Total expected 

Asset impairment and (gain) loss 
on sale/retirement, net 

$ 6,789 

(1,241) 

21,900 

27,448 

28,000-53,000 

Inventory writedowns 



180 

180 

20,000-35,000 

Lease termination costs 

496 

10,075 


10,571 

185,000-225,000 

Employee termination costs 

1,633 

2,831 


4,464 

20,000-40,000 

Other location closing costs 

128 

5,043 


5,171 

22,000-47,000 

Total 

$ 9,046 

16,708 

22,080 

47,834 

275,000-400,000 


As of June 30, 2004, employee termination costs and other location closing costs of 
$4,464 and $5,171, respectively, were accrued. A total of $2,611 was paid related to 
these costs, leaving $3,760 and $3,264 accrued and included in accrued wages and 
salaries and accrued expenses, respectively, in the Consolidated Balance Sheets. See 
Note 11 for a further description of the cash payments related to lease termination costs. 

Equipment and other assets of $51,034 have been reclassified as held for sale and are 
included in assets held for sale in the Consolidated Balance Sheets. 
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2002 Texas Exit 

On May 6, 2002, the Company announced a formal plan to exit the Texas and 
Oklahoma operations, which consisted of 71 locations, a dairy plant and a distribution 
center in Texas and 5 locations in Oklahoma. The Company decided to exit these 
operations as a result of continued operational losses and reductions in market share. 
The Company sold 36 retail locations and a dairy plant to various unrelated buyers for 
total cash proceeds of $39.8 million. The sale resulted in a loss on long-lived assets of 
$7.2 million, or $0.05 per diluted share. The remaining 38 unsold locations were closed 
on or before June 26, 2002. 

As a result of exiting the Texas and Oklahoma operations, the Company recorded a loss 
from discontinued operations of $172.8 million ($100.3 million after tax benefit, or 
$0.71 per diluted share) in fiscal 2002. The loss from discontinued operations is 
comprised of a pretax loss from discontinued operations of $46.4 million and a pretax 
loss on disposal of discontinued operations of $126.4 million. 

The pretax loss on disposal is comprised of employee termination costs of $8.5 million, 
lease termination costs of $74.7 million, asset impairment of $15.4 million and other 
location closing costs of $27.8 million. Gross revenues from the Texas and Oklahoma 
operations were $608.5 million for fiscal year 2002. 

19. Bank Agreement Termination 

Bank agreement termination income of $52.7 million ($34.0 million net of tax, or $0.24 
per diluted share) for the year ended June 25, 2003 resulted from Canadian Imperial 
Bank of Commerce (“CIBC”) terminating its in-store bank agreement with the 
Company. The Company was paid $60.0 million and was responsible for the costs 
associated with the de-installation of the in-store Marketplace Bank locations and other 
related costs, totaling approximately $7.3 million. Sub-lease income, a component of 
other operating and administration expenses, in fiscal 2003 decreased by $8.4 million 
($5.4 million net of tax, or $0.04 per diluted share) due to the termination. The net 
impact on pretax profit for fiscal year 2003 was an increase of $44.3 million ($28.6 
million net of tax, or $0.20 per diluted share). 

20. Subsequent Event 

Many areas within the State of Florida were affected by Hurricane Charley on August 
13, 2004, including several of our store locations. We are in the process of 
accumulating the total amount of our incurred losses, which will include losses of 
perishable inventory resulting from power failures and a limited number of stores with 
structural damage. Since the damage assessment process has not been completed, we 
are currently unable to estimate the total impact. However, we believe it will exceed our 
$10 million insurance deductible and thus limit the cost to this amount. 
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21. Quarterly Results of Operations (Unaudited) 

The following is a summary of the unaudited quarterly results of operations for the 
years ended June 30, 2004 and June 25, 2003: 


Quarters Ended 


2004 


Sept. 17 
(12 Weeks) 

Jan. 7 
(16 Weeks) 

Mar. 31 
(12 Weeks) 

June 30 
(13 Weeks) 

Sales from continuing operations 

$ 

2,418,780 

3,228,118 

2,427,746 

2,558,206 

Gross profit on sales from continuing operations 

$ 

659,009 

819,270 

648,854 

686,657 

Other operating and administrative expenses 

$ 

646,595 

889,384 

636,807 

670,077 

Asset impairment charges 

$ 


29,502 


5,506 

Restructuring charges 

$ 



1,786 

7,260 

Interest (income) expense, net 

$ 

4,311 

8,923 

(8,473) 

9,616 

Net earnings (loss) from continuing operations 

$ 

5,176 

(65,744) 

11,871 

(2,098) 

Loss on discontinued operations 

$ 

(3,931) 

(13,796) 

(11,261) 

(20,621) 

Net earnings (loss) 

$ 

1,245 

(79,540) 

610 

(22,719) 

Basic earnings (loss) per share from continuing operations 

$ 

0.04 

(0.47) 

0.08 

(0.01) 

Basic net earnings (loss) per share 

$ 

0.01 

(0.57) 


(0.16) 

Diluted earnings (loss) per share from continuing operations 

$ 

0.04 

(0.47) 

0.08 

(0.01) 

Diluted net earnings (loss) per share 

$ 

0.01 

(0.57) 


(0.16) 

Net LIFO charge (credit) 

$ 

977 

1,221 

915 

(246) 

Net LIFO charge (credit) per diluted share 

$ 

0.01 

0.01 

0.01 


Dividends per share 

$ 

0.05 

0.05 

0.05 


Market price range 

$ 

12.89 - 9.30 

10.34 - 7.50 

9.85 - 5.69 

8.40 - 5.97 




Quarters Ended 




Sept. 18 

Jan. 8 

April 2 

June 25 

2003 


(12 Weeks) 

(16 Weeks) 

(12 Weeks) 

(12 Weeks) 

Sales from continuing operations 

$" 

2,571,949 

3,423,117 

2,559,622 

2,471,740 

Gross profit on sales from continuing operations 

$ 

723,604 

987,320 

712,780 

709,542 

Other operating and administrative expenses 

$ 

652,913 

891,347 

624,342 

661,499 

Interest expense, net 

$ 

14,921 

9,134 

14,095 

2,292 

Net earnings from continuing operations 

$ 

35,387 

90,638 

48,115 

61,978 

(Loss) gain on discontinued operations 

$ 

(585) 

725 

2,452 

520 

Net earnings 

$ 

34,802 

91,363 

50,567 

62,498 

Basic earnings per share from continuing operations 

$ 

0.25 

0.64 

0.34 

0.44 

Basic net earnings per share 

$ 

0.25 

0.65 

0.36 

0.44 

Diluted earnings per share from continuing operations 

$ 

0.25 

0.64 

0.34 

0.44 

Diluted net earnings per share 

S 

0.25 

0.65 

0.36 

0.44 

Net LIFO charge (credit) 

$ 

1,935 


1,290 

(4,215) 

Net LIFO charge (credit) per diluted share 

$ 

0.01 


0.01 

(0.03) 

Dividends per share 

$ 

0.05 

0.05 

0.05 

0.05 

Market price range 

$ 

17.83-14.10 

16.80-12.56 

16.65-11.51 

14.85 - 12.30 
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During 2004 and 2003, the fourth quarter results reflect a change from the estimate of 
inflation used in the calculation of LIFO inventory to the actual rate experienced by the 
Company of 1.0% to 0.6% and 1.0% to 0.2%, respectively. During 2004, the fourth 
quarter results reflect restructuring charges of $7.3 million. During 2003, the fourth 
quarter results reflect the tax benefit from a reduction of income tax reserves related to 
the resolution of matters related to company-owned life insurance with the Internal 
Revenue Service, as well as additional expense related to self-insurance. 


Fourth Quarter 
Results of Operations 


June 30,2004 

June 25,2003 

(13 Weeks) 

(12 Weeks) 


Net sales $ 

Cost of sales, including warehouse and delivery 

2,558,206 

2,471,740 

expense 

1,871,549 

1,762,198 

Gross profit on sales 

686,657 

709,542 

Other operating and administrative expenses 

670,077 

661,499 

Asset impairment charge 

5,506 

- 

Restructuring charges 

7,260 

- 

Operating income 

3,814 

48,043 

Interest expense, net 

(Loss) earnings from continuing operations 

9,616 

2,292 

before income taxes 

(5,802) 

45,751 

Income tax benefit 

(3,704) 

(16,227) 

Net (loss) earnings from continuing operations 
Discontinued operations: 

(2,098) 

61,978 

(Loss) earnings from discontinued operations 

(15,558) 

859 

Loss on disposal of discontinued operations 

(16,708) 

- 

Income tax (benefit) expense 

(11,645) 

339 

Loss (earnings) from discontinued operations 

(20,621) 

520 

Net (loss) earnings $ 

(22,719) 

62,498 
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22. Guarantor Subsidiaries 

During the second quarter of fiscal 2001, the Company filed a registration statement 
with the Securities and Exchange Commission to authorize the issuance of up to $1 
billion in debt securities. The debt securities may be jointly and severally, fully and 
unconditionally guaranteed by substantially all of our operating subsidiaries. The 
guarantor subsidiaries are 100% owned subsidiaries of the Company. Condensed 
consolidating financial information for the Company and our guarantor subsidiaries is 
as follows: 




Parent 

Subsidiaries 

Eliminations 

Consolidated 

Net sales 

$ 

5,258,592 

5,374,258 


10,632,850 

Cost of sales 


3,847,859 

3,971,201 


7,819,060 

Gross profit 


1,410,733 

1,403,057 


2,813,790 

Other operating & administrative expenses 


1,427,142 

1,415,720 


2,842,862 

Asset impairment charges 


6,126 

28,883 


35,009 

Restructuring charges 



9,046 


9,046 

Operating loss 


(22,535) 

(50,592) 


(73,127) 

Equity in loss of consolidated subsidiaries 


(76,596) 


76,596 


Interest expense, net 


14,377 



14,377 

Loss before income taxes 


(113,508) 

(50,592) 

76,596 

(87,504) 

Income tax benefit 


(15,485) 

(21,224) 


(36,709) 

Loss from continuing operations 


(98,023) 

(29,368) 

76,596 

(50,795) 

Net loss from discontinued operations 


(2,381) 

(47,228) 


(49,609) 

Net loss 

$“ 

(100,404) 

(76,596) 

76,596 

(100,404) 

52 Weeks ended June 25,2003 


Parent 

Guarantor 

Subsidiaries 

Eliminations 

Consolidated 

Net sales 

$ _ 

5,478,745 

5,547,683 


11,026,428 

Cost of sales 


3,936,203 

3,956,979 


7,893,182 

Gross profit 


1,542,542 

1,590,704 


3,133,246 

Other operating & administrative expenses 


1,354,484 

1,475,617 


2,830,101 

Operating income 


188,058 

115,087 


303,145 

Equity in consolidated subsidiaries 


90,146 


(90,146) 


Bank agreement termination income 


52,740 



52,740 

Interest expense, net 


40,442 



40,442 

Earnings before income taxes 


290,502 

115,087 

(90,146) 

315,443 

Income tax expense 


50,923 

28,402 


79,325 

Earnings from continuing operations 


239,579 

86,685 

(90,146) 

236,118 

Net (loss) earnings from discontinued operations 


(349) 

3,461 


3,112 

Net earnings (loss) 

$ _ 

239,230 

90,146 

(90,146) 

239,230 
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52 Weeks ended June 26, 2002 


Guarantor 

Parent _ Subsidiaries _ Eliminations 


Net sales 

$ 

5,656,156 

5,515,534 


11,171,690 

Cost of sales 


4,109,096 

3.977.841 


8,086,937 

Gross profit 


1,547,060 

1,537,693 


3,084,753 

Other operating & administrative expenses 


1,295,928 

1,419,475 


2,715,403 

Asset impairment charges 



21.566 


21.566 

Operating income 


251,132 

96,652 


347,784 

Equity in loss of consolidated subsidiaries 


(387) 


387 


Interest expense, net 


61.595 



61.595 

Earnings before income taxes 


189,150 

96,652 

387 

286,189 

Income tax expense 


102,029 

8.068 


110.097 

Earnings from continuing operations 


87,121 

88,584 

387 

176,092 

Net loss from discontinued operations 


12551 

(88,971) 


(89,226) 

Net earnings (loss) 

$1 

86,866 

_Q8Z1 

387 

86,866 


WINN-DIXIE STORES, INC. AND SUBSIDIARIES 

CONDENSED CONSOLIDATING BALANCE SHEETS 
(Amounts in thousands) 

June 30, 2004 

Guarantor 


Merchandise inventories 

$ 

313,016 

627,513 


940,529 

Other current assets 


225.343 

184.926 


410.269 

Total current assets 


538,359 

812,439 


1,350,798 

Property, plant and equipment, net 


424,041 

462,014 


886,055 

Other non-current assets 


244,885 

137,153 


382,038 

Investments in and advances to/from subsidiaries 


550,993 


(550,993) 


Total assets 

$ 

1.758.278 

1,411,606 

(550.9931 

2,618,891 

Accounts payable 

$ 

101,947 

409,496 


511,443 

Other current liabilities 


201.010 

226.413 


427.423 

Total current liabilities 


302,957 

635,909 


938,866 

Long-term debt 


300,605 



300,605 

Other non-current liabilities 


237,371 

224,704 


462,075 

Common stock of $ 1 par value 


142,028 

6,337 

(6,337) 

142,028 

Retained earnings 


775.317 

544.656 

(544.6561 

775.317 

Total liabilities and shareholders' equity 

$ = 

1.758.278 

1.411.606 

1550.9931 

2.618.891 
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Parent 

Subsidiaries 

Eliminations 

Consolidated 

Merchandise inventories 

$ 

308,442 

738,471 


1,046,913 

Other current assets 


279,672 

146,869 


426,541 

Total current assets 


588,114 

885,340 


1,473,454 

Property, plant and equipment, net 


422,422 

556,179 


978,601 

Other non-current assets 


231,074 

107,302 


338,376 

Investments in and advances to/from subsidiaries 


637,070 


(637,070) 


Total assets 

$ 

1,878,680 

1,548,821 

(637,070) 

2,790,431 

Accounts payable 

$ 

107,216 

439,018 


546,234 

Other current liabilities 


212,400 

260,096 


472,496 

Total current liabilities 


319,616 

699,114 


1,018,730 

Long-term debt 


310,767 

- 


310,767 

Other non-current liabilities 


219,793 

212,637 


432,430 

Common stock of $1 par value 


140,818 

6,237 

(6,237) 

140,818 

Retained earnings 


887,686 

630,833 

(630,833) 

887,686 

Total liabilities and shareholders' equity 

$~ 

1,878,680 

1,548,821 

(637,070) 

2,790,431 


WINN-DIXIE STORES, INC. AND SUBSIDIARIES 

CONDENSED CONSOLIDATING STATEMENTS OF CASH FLOWS 
(Amounts in thousands) 

Year ended June 30,2004 

Guarantor 

Parent Subsidiaries Eliminations 

Consolidated 

Net cash provided by operating activities 

$ 

72,379 

110,349 


182,728 

Purchases of property, plant and equipment, net 


(107,671) 

(95,977) 


(203,648) 

Decrease (increase) in other assets 


66,921 

(4,595) 

(86,077) 

(23,751) 

Net cash used in investing activities 


(40,750) 

(100,572) 

(86,077) 

(227,399) 

Dividends paid 


(21,218) 



(21,218) 

Principal payments on long-term debt 


(276) 



(276) 

Other 


(80,337) 

(10,272) 

86,077 

(4,532) 

Net cash used in financing activities 


(101,831) 

(10,272) 

86,077 

(26,026) 

Decrease in cash and cash equivalents 


(70,202) 

(495) 


(70,697) 

Cash and cash equivalents at the beginning of the year 


120,111 

7,404 


127,515 

Cash and cash equivalents at end of the year 


49,909 

6,909 


56,818 
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Year ended June 25,2003 

Guarantor 


Net cash (used in) provided by operating activities 

$ 

parent 

(68.1991 

442.632 

uiminations_i 

onsoiiuateci 

374.433 

Purchases of property, plant and equipment, net 

Decrease (increase) in other assets 


(114,784) 

245.575 

(61,920) 

<13.8541 

1263.8411 

(176,704) 

(32.1201 

Net cash provided by (used in) investing activities 


130.791 

175.7741 

1263.8411 

(208.8241 

Dividends paid 

Principal payments on long-term debt 

Other 


(28,151) 

(246,279) 

102.968 

1358.3191 

263.841 

(28,151) 

(246,279) 

8.490 

Net cash used in financing activities 


(171.462) 

1358.3191 

263.841 

(265.940) 

(Decrease) increase in cash and cash equivalents 

Cash and cash equivalents at the beginning of the year 


(108,870) 

228.981 

8,539 

11,1351 

- 

(100,331) 

227.846 

Cash and cash equivalents at end of the year 

$ = 

120.111 

7.404 


127.515 


Year ended June 26,2002 

Guarantor 


Net cash provided by operating activities 

$ 

uarent 

343.918 

^uDsiaianes_h 

33.031 

liininations _l 

mnsoliclated 

376.949 

Purchases of property, plant and equipment, net 


(15,029) 

(69,855) 

- 

(84,884) 

Decrease (increase) in other assets 


19,254 

(13,326) 

(34,314) 

(28,386) 

Increase in marketable securities 


(18,333) 


- 

(18,333) 

Proceeds from sale of facility 



66.815 

- 

66.815 

Net cash used in investing activities 


(14.1081 

(16.366) 

134.3141 

(64.7881 

Dividends paid 


(49,899) 



(49,899) 

Other 


(162.066) 

(27.725) 

34.314 

(155.4771 

Net cash used in financing activities 


(211.9651 

127.7251 

34.314 

(205.3761 

Increase (decrease) in cash and cash equivalents 


117,845 

(11,060) 


106,785 

Cash and cash equivalents at the beginning of the year 


111.136 

9.925 

- 

121.061 

Cash and cash equivalents at end of the year 

$ = 

228.981 

(1.135) 

- 

227.846 


All costs incurred by our headquarters that are not specifically identifiable to a 
subsidiary are allocated to each subsidiary based on its relative size to the Company as a 
whole. Taxes payable and deferred taxes are obligations of the Company. Expenses 
related to both current and deferred income taxes are allocated to each subsidiary based 
on each subsidiary’s effective tax rate. 

If the guarantor subsidiaries operated on a stand alone basis, their expenses may or may 
not have been higher were it not for the related party transactions and the headquarters 
functions described above. 
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 
ON FINANCIAL STATEMENT SCHEDULE 


The Shareholders and Board of Directors 
Winn-Dixie Stores, Inc.: 


Under date of August 18, 2004, we reported on the consolidated balance sheets of Winn-Dixie 
Stores, Inc. and subsidiaries as of June 30, 2004 and June 25, 2003, and the related 
consolidated statements of operations, shareholders’ equity, and cash flows for each of the 
three years ended June 30, 2004, June 25, 2003 and June 26, 2002 as contained in the annual 
report on Form 10-K for the year 2004. In connection with our audits of the aforementioned 
consolidated financial statements, we also audited the related consolidated financial statement 
schedule as listed in the accompanying index on page 30 of the annual report on Form 10-K for 
the year 2004. This consolidated financial statement schedule is the responsibility of the 
Company’s management. Our responsibility is to express an opinion on this consolidated 
financial statement schedule based on our audits. 

In our opinion, the consolidated financial statement schedule, when considered in relation to 
the basic consolidated financial statements taken as a whole, presents fairly, in all material 
respects, the information set forth therein. 


KPMG LLP 


Jacksonville, Florida 
August 18, 2004 
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Schedule II 


WINN-DIXIE STORES, INC. AND SUBSIDIARIES 
Consolidated Valuation and Qualifying Accounts 
Years Ended June 30, 2004, June 25, 2003 and June 26, 2002 

(Amounts in thousands) 

Balance at 
beginning 

_ Description _ of year 

Year ended June 30,2004: 

Reserves deducted from assets to which they apply: 

Valuation allowance on deferred tax assets $ 38,934 

Allowance for doubtful receivables $ 2,043 

Year ended June 25,2003: 

Reserves deducted from assets to which they apply: 

Valuation allowance on deferred tax assets $ 35,913 3,021 

Allowance for doubtful receivables $ 2,779 10,265 11,001 

Year ended June 26,2002: 

Reserves deducted from assets to which they apply: 

Valuation allowance on deferred tax assets $ 29,696 6,217 - 35,913 

Allowance for doubtful receivables $ 3,935 16,957 18,113 2,779 


38,934 

2,043 


Additions Deductions Balance at 


charged to from end of 

expense reserves year 

1,280 37,654 

16,917 16,421 2,539 
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ITEM 9: CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON 

ACCOUNTING AND FINANCIAL DISCLOSURE 

None. 

ITEM 9A: CONTROLS AND PROCEDURES 

Disclosure controls and procedures are controls and other procedures that are designed to 
ensure that information required to be disclosed in Company reports filed or submitted under 
the Securities Exchange Act of 1934, as amended (the “Exchange Act”), is recorded, processed, 
summarized and reported within the time periods specified in the Securities and Exchange 
Commission’s rules and forms. Disclosure controls and procedures include, without limitation, 
controls and procedures designed to ensure that information required to be disclosed in 
Company reports filed under the Exchange Act is accumulated and communicated to 
management, including our chief executive officer and chief financial officer, as appropriate, to 
allow timely decisions regarding required disclosure. 

As required by Rule 13 a-15 under the Exchange Act, the Company has evaluated the 
effectiveness of the design and operation of the Company’s disclosure controls and procedures 
as of the end of the period covered by this report. This evaluation was carried out under the 
supervision and with the participation of the Company’s management, including the 
Company’s chief executive officer along with the Company’s chief financial officer. Based 
upon that evaluation, these officers concluded that the design and operation of the Company’s 
disclosure controls and procedures are effective. There have been no changes in the Company’s 
internal control over financial reporting during the fourth quarter of fiscal 2004 that materially 
affected, or are reasonably likely to materially affect, the Company’s internal control over 
financial reporting. 

ITEM 9B: OTHER INFORMATION 

None. 
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PART III 


ITEM 10: DIRECTORS AND EXECUTIVE OFFICERS OF THE REGISTRANT 
Directors of the Company 

Information about directors of the company is presented under the caption “Information on our 
Board of Directors” in our 2004 Proxy Statement and is incorporated herein by reference. 

Executive Officers of the Company 

Officers are elected annually by the Board of Directors and serve for a one-year period or until 
their successors are duly elected and qualified. Set forth below is certain information 
concerning the executive officers of the Company as of July 15, 2004: 


YEAR APPOINTED YEAR FIRST 
TO CURRENT EMPLOYED BY 


NAME 

AGE 

OFFICE HELD 

POSITION 

WINN-DIXIE 

Frank Lazaran 

47 

President and 

Chief Executive Officer 

2003 

2002 

Laurence B. Appel 

43 

Senior Vice President and 

General Counsel 

2002 

2002 

David F. Henry 

54 

Senior Vice President, 

Marketing 

2003 

2001 

Richard C. Judd 

53 

Senior Vice President, 

Supply Chain and 
Merchandising 

2003 

2001 

Mark W. Matta 

47 

Senior Vice President, 

Human Resources 

2003 

2003 

Paul Novak 

58 

Senior Vice President 

Chief Development Officer 

2004 

2004 

Bennett L. Nussbaum 

57 

Senior Vice President and 

Chief Financial Officer 

2004 

2004 

Karen E. Salem 

42 

Senior Vice President and 

Chief Information Officer 

2002 

2002 

Mark A. Sellers 

50 

Group Vice President, 

Operations 

2004 

1973 

D. Michael Byrum 

51 

Vice President, Corporate Controller 
and Chief Accounting Officer 

2000 

1972 

Kellie D. Hardee 

35 

Vice President, Finance 
and Treasurer 

2000 

2000 
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President and Chief Executive Officer, Mr. Frank Lazaran was Chief Operating Officer of 
Winn-Dixie Stores, Inc. from 2002 to 2003. From 1999 to 2002, Mr. Fazaran was President of 
Randalls Food Market, Inc., a division of Safeway. From 1997 to 1999, Mr. Fazaran was 
Senior Vice President of Sales, Merchandising and Fogistics of Randalls Food Market, Inc. For 
the 23 years preceding, Mr. Fazaran was employed at Ralphs Grocery Company, most recently 
as Group Vice President Sales, Advertising and Merchandising. 

Senior Vice President and General Counsel, Mr. Faurence B. Appel was Senior Vice President, 
Fegal in his most recent position at The Home Depot from 1997 to 2002. From 1995 to 1997, 
Mr. Appel was with Altman, Kritzer & Fevick. For the seven years preceding, Mr. Appel was 
employed at King & Spalding FTP. 

Senior Vice President, Marketing, Mr. David F. Henry was Vice President, Marketing of Winn- 
Dixie Stores, Inc. from 2001 to 2003. From 1985 to 2001, Mr. Henry was Vice President of 
Marketing and Advertising for Price Chopper. 

Senior Vice President, Supply Chain and Merchandising, Mr. Richard C. Judd was appointed 
as Senior Vice President of Fogistics, Manufacturing and Enterprise Program Management 
during 2003 and was Vice President of Winn-Dixie Stores, Inc. Warehousing and Distribution 
from 2001 to 2003. For the 20 years preceding, Mr. Judd was employed at Fleming Companies, 
Inc., most recently as Senior Vice President of Supply. 

Senior Vice President, Human Resources, Mr. Mark W. Matta was Senior Vice President, 
Human Resources of OfficeMax Corporation, from 2000 to 2003. For the 14 years preceding, 
Mr. Matta was employed at Sherwin-Williams Company, most recently as Vice President of 
Human Resources. 

Senior Vice President and Chief Development Officer, Mr. Paul Novak was most recently 
Executive Vice President and Chief Development Officer for Burger King Corporation, from 
2001 to 2003. For the two years preceding, Mr. Novak was the President of Bedrock Partners. 

Senior Vice President and Chief Financial Officer, Mr. Bennett F. Nussbaum was most 
recently Executive Vice President and Chief Financial Officer of Burger King Corporation, 
from 2001 to 2003. For the four years preceding, Mr. Nussbaum was employed at Kinko’s, Inc. 
as Senior Vice President and Chief Financial Officer. 

Senior Vice President and Chief Information Officer, Ms. Karen E. Salem was Senior Vice 
President and Chief Information Officer of Coming Cable Systems from 2000 to 2002. From 
1999 to 2000, Ms. Salem was Chief Information Officer and Vice President for AFC 
Enterprises. Ms. Salem was Information Technology Vice President of Rexall Sundown from 
1995 to 1999. 

Group Vice President, Operations, Mr. Mark A. Sellers was Division President of several 
Florida divisions from 1997 to 2004. 

Vice President, Corporate Controller and Chief Accounting Officer, Mr. D. Michael Byrum has 
been employed for the past five years either in the same capacity or in a position with the 
Company which was consistent in occupation with his present assignment. 
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Vice President, Finance and Treasurer, Ms. Kellie D. Hardee was Audit Manager of Arthur 
Andersen LLP, from 1999 to 2000. From 1997 to 1999, Ms. Hardee was Corporate Controller 
for Armor Holdings, Inc. Ms. Hardee was Assistant Controller for PSS World Medical, Inc. 
from 1995 to 1997. 

Family Relationships 

A. Dano Davis, our Chairman of the Board, is the first cousin of T. Wayne Davis, a Director, 
and the first cousin of the spouse of Charles P. Stephens, a Director. No other executive officer 
or director has a family relationship with any other executive officer or director. 

Section 16(a) Beneficial Ownership Reporting Compliance 

Information about Section 16(a) beneficial ownership reporting compliance is presented under 
the caption “Section 16(a) Beneficial Ownership Reporting Compliance” in our 2004 Proxy 
Statement and is incorporated herein by reference. 

Code of Ethics and Code of Conduct 

We adopted a Code of Ethics for Senior Executive and Financial Officers (the “Code of 
Ethics”) that applies to our chief executive officer, chief financial officer, corporate controller 
and chief accounting officer and persons performing similar functions, and a Code of Conduct 
(the “Code of Conduct”) for all Company associates as well as executive officers. The Code of 
Ethics and Code of Conduct are available on our Web Site, free of charge, at www.winn- 
dixie.com under the “Corporate Governance” caption and were filed as exhibits to our Annual 
Report on Form 10-K for the year ended June 25, 2003. Any amendments to, or waivers of, the 
Code of Ethics will be disclosed on our Web Site promptly following the date of such 
amendment or waiver. 
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ITEM 11: EXECUTIVE COMPENSATION 


Information about executive compensation is presented under the caption “Executive 
Compensation” in our 2004 Proxy Statement and is incorporated herein by reference. 

ITEM 12: SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND 
MANAGEMENT AND RELATED STOCKHOLDER MATTERS 

Information about stock ownership is presented under the captions “Stock Ownership by 
Principal Shareholders” and “Stock Ownership of Directors and Management” and information 
about equity compensation plans is presented under the caption “Executive Compensation- 
Equity Compensation Plans” in our 2004 Proxy Statement and is incorporated herein by 
reference. 

ITEM 13: CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS 

Information about certain relationships and related transactions is presented under the caption 
“Certain Relationships and Related Transactions” in our 2004 Proxy Statement and is 
incorporated herein by reference. 

ITEM 14: PRINCIPAL ACCOUNTANT FEES AND SERVICES 

Information about principal accountant fees and services is presented under the caption “Audit 
Committee Report-Principal Accountant Fees and Services” in our 2004 Proxy Statement and 
is incorporated herein by reference. 
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PART IV 


ITEM 15: EXHIBITS, FINANCIAL STATEMENT SCHEDULES AND REPORTS 
ON FORM 8-K 

(a) Financial Statements and Financial Statement Schedules: 

(1) Consolidated Statements of Operations, Years ended June 30, 2004, June 
25, 2003 and June 26, 2002. 

Consolidated Balance Sheets, as of June 30, 2004 and June 25, 2003. 

Consolidated Statements of Cash Flows, Years ended June 30, 2004, June 
25, 2003 and June 26, 2002. 

Consolidated Statements of Shareholders’ Equity, Years ended June 30, 
2004, June 25, 2003 and June 26, 2002. 

(2) Schedule II - Consolidated Valuation and Qualifying Accounts, Years 
ended June 30, 2004, June 25, 2003 and June 26, 2002. 

(3) Exhibits. 

(b) Reports on Form 8-K 

On April 30, 2004, we furnished a Current Report on Form 8-K, including a 
press release announcing financial results for the quarter ended March 31, 2004. 

On June 30, 2004, we furnished a Current Report on Form 8-K, including an 
announced amendment to our revolving credit facility. 
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Exhibit 

Number Description of Exhibit 

3.1 Restated Articles of Incorporation as filed 
with the Secretary of State of Florida. 

3.1.1 Amendment adopted October 7, 1992, to 
Restated Articles of Incorporation. 

3.1.2 Amendment adopted October 5, 1994, to 
Restated Articles of Incorporation. 

3.1.3 Amendment adopted October 1, 1997, to 
Restated Articles of Incorporation. 

3.2 Restated By-Laws, as amended through April 
23,2003. 

4.2 First Supplemental Indenture, dated March 
29, 2001, among Winn-Dixie Stores, Inc., the 
Guarantors named therein and Wilmington 
Tmst Company, as Trustee. 

4.2.1 Second Supplemental Indenture, dated 
January 10, 2002, among Winn-Dixie Stores, 
Inc., the Guarantors named therein and 
Wilmington Trust Company, as Trustee. 

9.1 Agreement of Shareholders of D.D.I., Inc. 
(formerly Vadis Investments, Inc.) dated 
April 19,1989. 

10.0.2* Employment Agreement of Frank Lazaran, 
effective June 24,2003. 


10.0.3* Employment Letter Agreement of Bennett L. 
Nussbaum, effective March 8,2004. 

* Management contract or compensatory plan or agreement 


Incorporated by Reference From 

Previously filed as Exhibit 3.1 to Form 10-K in the 
year ended June 25, 2003, which Exhibit is herein 
incorporated by reference. 

Previously filed as Exhibit 3.1.1 to Form 10-K in the 
year ended June 25, 2003, which Exhibit is herein 
incorporated by reference. 

Previously filed as Exhibit 3.1.2 to Form 10-K in the 
year ended June 25, 2003, which Exhibit is herein 
incorporated by reference. 

Previously filed as Exhibit 3.1.3 to Form 10-K in the 
year ended June 25, 2003, which Exhibit is herein 
incorporated by reference. 

Previously filed as Exhibit 3.2 to Form 10-K in the 
year ended June 25, 2003, which Exhibit is herein 
incorporated by reference. 

Previously filed as Exhibit 4.2 (a) to Form 8-K filed 
on March 29, 2001, which Exhibit is herein 
incorporated by reference. 

Previously filed as Exhibit 4.2.1 to Form 10-Q for 
the quarter ended April 3, 2002, which Exhibit is 
herein incorporated by reference. 

Previously filed as Exhibit 9.1 to Form 10-K in the 
year ended June 25, 2003, which Exhibit is herein 
incorporated by reference. 

Previously filed as Exhibit 10.0.2 to Form 10-K in 
the year ended June 25, 2003, which Exhibit is 
herein incorporated by reference. 
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Exhibit 

Number Description of Exhibit Incorporated by Reference From 

10.0.4* Employment Letter Agreement of Paul Novak, 
effective February 14,2004. 

10.0.5* Employment Letter Agreement of Larry B. 

Appel, effective September 11, 2002 and as 
amended effective February 20,2004. 

10.0.6* Employment Letter Agreement of Richard C. 

Judd, effective February 6, 2003 and as amended 
effective February 20,2004. 

10.0.7* Employment Letter Agreement of Karen E. 

Salem, effective September 9, 2002 and as 
amended effective February 20,2004. 

10.0.8* Employment Letter Agreement of Mark Matta, 
effective March 5, 2003 and as amended 

10.0.9* Separation and Release Agreement of Richard P. 

McCook, effective March 3, 2004 and amended 
on March 8,2004. 

10.0.10* Amendments to Employment Agreement of 
Frank Lazaran, effective March 12, 2004 and 
March 26,2004. 

10.1* An nual Officer Incentive Compensation Plan, Previously filed as Exhibit 10.1 to Form 10Q 
effective June 15,1998. for the quarter ended September 16, 1998, 

which Exhibit is herein incorporated by 

reference. 

10.2.1* Restricted Stock Plan, as amended effective Previously filed as Exhibit 10.2.1 to Form 10-Q 
August 2,1999. for the quarter ended September 22, 1999, 

which Exhibit is herein incorporated by 

reference. 

10.2.2* Performance-Based Restricted Stock Plan as Previously filed as Exhibit 10.2.2 to Form 10-Q 
amended effective August 2,1999. for the quarter ended September 22, 1999, 

which Exhibit is herein incorporated by 

reference. 

10.2.3* Amendment to the Performance-Based Previously filed as Exhibit 10.2.3 to Form 10-K 
Restricted Stock Plan effective January 26,2000. for the year ended June 28, 2000, which Exhibit 

is herein incorporated by reference. 

* Management contract or compensatory plan or agreement 
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Exhibit 

Number Description of Exhibit Incorporated by Reference From 

10.2.4* Restricted Stock Plan, as amended effective Previously filed as Exhibit 10.2.4 to Form 10-K 
August 9,2000. for the year ended June 27, 2001, which Exhibit 

is herein incorporated by reference. 


10.3* Key Employee Stock Option Plan, as 
amended effective August 9,2000. 


10.3.1* Key Employee Stock Option Plan, as 
amended and restated August 7,2003. 

10.4* Supplemental Retirement Plan, as amended 
effective June 15,2000. 

10.5* Management Security Plan, as amended and 
restated effective May 1,1992 

10.6* Senior Corporate Officer’s Management 

Security Plan, as amended and restated 
effective May 1,1992. 

10.7* Winn-Dixie Stores, Inc. Directors’ Deferred 

Fee Plan as amended through October 4, 
2000 . 

10.8* Winn-Dixie Stores, Inc. Stock Plan for 
Directors, effective October 4,2000. 


10.9 Credit Agreement, dated March 29, 2001, 
among Winn-Dixie stores, Inc., First Union 
National Bank and other lenders named 
therein, relating to Winn-Dixie Stores, Inc.’s 
senior credit facility in the amount of 
$800,000,000. 

* Management contract or compensatory plan or agreement 


Previously filed as Exhibit 10.3 to Form 10-Q 
for the quarter ended September 20, 2000, 
which Exhibit is herein incorporated by 
reference. 

Previously filed as Appendix B to the 
Company's 2003 Proxy Statement. 

Previously filed as Exhibit 10.4 to Form 10-K 
for the year ended June 28, 2000, which Exhibit 
is herein incorporated by reference 
Previously filed as Exhibit 10.5 to Form 10-Q 
for the quarter ended January 8, 2003, which 
Exhibit is herein incorporated by reference. 
Previously filed as Exhibit 10.6 to Form 10-Q 
for the quarter ended June 25, 2003, which 
Exhibit is herein incorporated by reference. 
Previously filed as Exhibit 10.7 to Form 10-Q 
for the quarter ended September 20, 2000, 
which Exhibit is herein incorporated by 
reference. 

Previously filed as Exhibit 10.8 to Form 10-Q 
for the quarter ended September 20, 2000, 
which Exhibit is herein incorporated by 
reference. 

Previously filed as Exhibit 10 to Form 8-K filed 
on March 29, 2001, which Exhibit is herein 
incorporated by reference. 
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Exhibit 

Number Description of Exhibit 

10.9.1 Amendment to the Credit Agreement dated March 
29, 2001, among Winn-Dixie Stores, Inc., First 
Union National Bank and other lenders named 
therein, relating to Winn-Dixie Stores, Inc.’s 
senior credit facility in the amount of 
$800,000,000 effective March 14,2002. 

10.9.2 Second Amendment to Credit Agreement dated 
March 29, 2001, among Winn-Dixie Stores, Inc., 
Wachovia Bank, National Association and other 
lenders named therein, relating to Winn-Dixie 
Stores, Inc.'s senior credit facility in the amount of 
$800,000,000 effective May 3,2002. 

10.9.3 Third Amendment to Credit Agreement dated 
March 29, 2001, among Winn-Dixie Stores, Inc., 
Wachovia Bank, National Association and other 
lenders named therein, relating to Winn-Dixie 
Stores, Inc.'s senior credit facility in the amount of 
$800,000,000 effective March 24,2003. 

10.9.4 Amended and Restated Credit Agreement dated 
October 7, 2003, among Winn-Dixie Stores, Inc. 
and certain subsidiaries, Wachovia Bank N.A. and 
other lenders named therein, relating to Winn- 
Dixie Stores, Inc.'s senior credit facility in the 
amount of $300,000,000 effective October 7, 

10.9.5 Second Amended and Restated Credit Agreement 
dated June 29, 2004, among Winn-Dixie Stores, 
Inc. and certain subsidiaries, Wachovia Bank N.A. 
and other lenders named therein, relating to Winn- 
Dixie Stores, Inc.'s senior credit facility in the 
amount of $600,000,000 effective June 29,2004. 

11.0 Computation of Earnings Per Share 

12.0 Computation of Consolidated Ratios of Earnings 
to Fixed Charges for Winn-Dixie Stores, Inc. 

14.1 Winn-Dixie Code of Conduct 


Incorporated by Reference From 

Previously filed as Exhibit 10.9.1 to Form 10- 
Q for the quarter ended April 3, 2002, which 
Exhibit is herein incorporated by reference. 


Previously filed as Exhibit 10.9.2 to Form 10- 
K for the year ended June 26, 2002, which 
Exhibit is herein incorporated by reference. 


Previously filed as Exhibit 10.9.3 to Form 10- 
K for the year ended June 25, 2003, which 
Exhibit is herein incorporated by reference. 


Previously Filed as Exhibit 10.1 to Form 8-K 
filed on October 9,2003. 


Previously filed as Exhibit 10.1 to Form 8-K 
filed on June 30,2004. 


See Note 1 of Notes to Consolidated Financial 
Statements 


Previously filed as Exhibit 14.1 to Form 10-K 
for the year ended June 25, 2003, which 
Exhibit is herein incorporated by reference. 
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Exhibit 

Number 

14.1 

14.2 

21.1 

23.1 

31.1 

31.2 

32.1 

32.2 


Description of Exhibit 

Winn-Dixie Code of Conduct 


Code of Ethics for Senior Executive and 
Financial Officers of Winn-Dixie Stores, Inc. 

Subsidiaries of Winn-Dixie Stores, Inc. 
Independent Auditors’ Consent 
Certification of the Chief Executive Officer 
pursuant to Section 302 of the Sarbanes- 
OxleyActof2002. 

Certification of the Chief Financial Officer 
pursuant to Section 302 of the Sarbanes- 
OxleyActof2002. 

Certification of the Chief Executive Officer, 
pursuant to 18 U.S.C. Section 1350 
Certification of the Chief Financial Officer, 
pursuant to 18 U.S.C. Section 1350 


Incorporated by Reference From 

Previously filed as Exhibit 14.1 to Form 10-K 
for the year ended June 25, 2003, which 
Exhibit is herein incorporated by reference. 
Previously filed as Exhibit 14.2 to Form 10-K 
for the year ended June 25, 2003, which 
Exhibit is herein incorporated by reference. 
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SIGNATURES 


Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 
1934, the registrant has duly caused this report to be signed on its behalf by the undersigned, 
thereunto duly authorized. 


WINN-DIXIE STORES, INC. 


By /s/ Frank Lazaran 

Frank Lazaran 

President and Chief Executive Officer 


Date August 25, 2004 


Pursuant to the requirements of the Securities Exchange Act of 1934, this report has 
been signed below by the following persons on behalf of the registrant and in the capacities and 
on the dates indicated. 


/s/ A. Dano Davis 

(A. Dano Davis) 


Chairman of the Board 


August 25, 2004 


/s/ Frank Lazaran 

(Frank Lazaran) 


/s/ Bennett L. Nussbaum 

(Bennett L. Nussbaum) 


President, August 25, 2004 

Chief Executive Officer 
and Director 

(Principal Executive Officer) 

Senior Vice President August 25, 2004 

and Chief Financial Officer 
(Principal Financial Officer) 


/s/ D. Michael Byrum 

(D. Michael Byrum) 


Vice President, August 25, 2004 

Corporate Controller and 
Chief Accounting Officer 
(Principal Accounting Officer) 


/s/ T. Wayne Davis _ Director 

(T. Wayne Davis) 


August 25, 2004 
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/s/ Charles P. Stephens 

(Charles P. Stephens) 


Director 


August 25, 2004 


/s/ John H. Dasburg Director August 25,2004 

(John H. Dasburg) 


/s/ Carleton T. Rider Director August 25,2004 

(Carleton T. Rider) 


/s/ Julia B. North _ Director August 25,2004 

(Julia B. North) 


/s/ Tillie K. Fowler _ Director August 25,2004 

(Tillie K. Fowler) 


/s/ Ronald Townsend Director August 25,2004 

(Ronald Townsend) 


/s/ John E. Anderson Director August 25,2004 

(John E. Anderson) 


/s/ Edward W. Mehrer., Jr. Director August 25,2004 

(Edward W. Mehrer, Jr.) 
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I, Frank Lazaran, certify that: 


CERTIFICATIONS 


1. I have reviewed this annual report on Form 10-K of Winn-Dixie Stores, Inc.; 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or 
omit to state a material fact necessary to make the statements made, in light of the 
circumstances under which such statements were made, not misleading with respect to the 
period covered by this report; 

3. Based on my knowledge, the financial statements, and other financial information included in 
this report, fairly present in all material respects the financial condition, results of operations 
and cash flows of the registrant as of, and for, the periods presented in this report; 

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining 
disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d- 
15(e)) for the registrant and have: (portions of this introductory paragraph have been omitted 
pursuant to SEC Release Nos. 33-8238 and 33-8392) 

a) Designed such disclosure controls and procedures, or caused such disclosure controls and 
procedures to be designed under our supervision, to ensure that material information 
relating to the registrant, including its consolidated subsidiaries, is made known to us by 
others within those entities, particularly during the period in which this report is being 
prepared; 

b) (Paragraph omitted pursuant to SEC Release Nos. 33-8238 and 33-8392) 

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and 
presented in this report our conclusions about the effectiveness of the disclosure controls 
and procedures, as of the end of the period covered by this report based on such 
evaluation; and 

d) Disclosed in this report any change in the registrant’s internal control over financial 
reporting that occurred during the registrant’s fourth fiscal quarter that has materially 
affected, or is reasonably likely to materially affect, the registrant’s internal control over 
financial reporting; and 

5. The registrant’s other certifying officer and I have disclosed, based on our most recent 
evaluation of internal control over financial reporting, to the registrant’s auditors and the audit 
committee of the registrant’s board of directors (or persons performing the equivalent 
functions): 

a) All significant deficiencies and material weaknesses in the design or operation of internal 
control over financial reporting which are reasonably likely to adversely affect the 
registrant’s ability to record, process, summarize and report financial information; and 

b) Any fraud, whether or not material, that involves management or other employees who 
have a significant role in the registrant’s internal control over financial reporting. 

Date: August 25, 2004 

By: /s /Frank Lazaran 
Frank Lazaran 

President and Chief Executive Officer 




CERTIFICATIONS 

I, Bennett L. Nussbaum, certify that: 

1. I have reviewed this annual report on Form 10-K of Winn-Dixie Stores, Inc.; 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or 
omit to state a material fact necessary to make the statements made, in light of the 
circumstances under which such statements were made, not misleading with respect to the 
period covered by this report; 

3. Based on my knowledge, the financial statements, and other financial information included in 
this report, fairly present in all material respects the financial condition, results of operations 
and cash flows of the registrant as of, and for, the periods presented in this report; 

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining 
disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d- 
15(e)) for the registrant and have: (portions of this introductory paragraph have been omitted 
pursuant to SEC Release Nos. 33-8238 and 33-8392) 

a) Designed such disclosure controls and procedures, or caused such disclosure controls and 
procedures to be designed under our supervision, to ensure that material information 
relating to the registrant, including its consolidated subsidiaries, is made known to us by 
others within those entities, particularly during the period in which this report is being 
prepared; 

b) (Paragraph omitted pursuant to SEC Release Nos. 33-8238 and 33-8392) 

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and 
presented in this report our conclusions about the effectiveness of the disclosure controls 
and procedures, as of the end of the period covered by this report based on such 
evaluation; and 

d) Disclosed in this report any change in the registrant’s internal control over financial 
reporting that occurred during the registrant’s fourth fiscal quarter that has materially 
affected, or is reasonably likely to materially affect, the registrant’s internal control over 
financial reporting; and 

5. The registrant’s other certifying officer and I have disclosed, based on our most recent 
evaluation of internal control over financial reporting, to the registrant’s auditors and the audit 
committee of the registrant’s board of directors (or persons performing the equivalent 
functions): 

a) All significant deficiencies and material weaknesses in the design or operation of internal 
control over financial reporting which are reasonably likely to adversely affect the 
registrant’s ability to record, process, summarize and report financial information; and 

b) Any fraud, whether or not material, that involves management or other employees who 
have a significant role in the registrant’s internal control over financial reporting. 

Date: August 25, 2004 

By: /s /Bennett L. Nussbaum 
Bennett L. Nussbaum 

Senior Vice President and Chief Financial Officer 



Certification of the Chief Executive Officer 
Pursuant to 18 U.S.C. Section 1350 
As Adopted Under Section 906 of the Sarbanes-Oxley Act of 2002 

Pursuant to section 906 of the Sarbanes-Oxley Act of 2002, I, the undersigned President and 
Chief Executive Officer of Winn-Dixie Stores, Inc. (the “Company”), hereby certify, based on 
my knowledge, that the Annual Report on Form 10-K of the Company for the year ended June 
30, 2004 (the “Report”) fully complies with the requirements of Section 13(a) of the Securities 
Exchange Act of 1934 and that information contained in the Report fairly presents, in all material 
respects, the financial condition and results of operations of the Company. 


/s/ Frank Lazaran 
Frank Lazaran 

August 25, 2004 



Certification of the Chief Financial Officer 
Pursuant to 18 U.S.C. Section 1350 
As Adopted Under Section 906 of the Sarbanes-Oxley Act of 2002 


Pursuant to section 906 of the Sarbanes-Oxley Act of 2002, I, the undersigned Senior Vice 
President and Chief Financial Officer of Winn-Dixie Stores, Inc. (the “Company”), hereby 
certify, based on my knowledge, that the Annual Report on Form 10-K of the Company for the 
year ended June 30, 2004 (the “Report”) fully complies with the requirements of Section 13(a) 
of the Securities Exchange Act of 1934 and that information contained in the Report fairly 
presents, in all material respects, the financial condition and results of operations of the 
Company. 


/s/ Bennett L. Nussbaum 
Bennett L. Nussbaum 

August 25, 2004 




